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This agreement (theAreement), is entered into as of this 23lay of November 2010 among

(1) Akcionarsko drustvo Crnogorski ElektroprenoSistem, Podgorica, a joint-stock company
organized under the laws of Montenegro, whose tegid office is at Bulevar Svetog Petra
Cetinjskog 18, 81000, Podgorica, Montenegro, regresl by Mr. Zoran Djukana¥in his capacity
of Chairman, as evidenced and authorized by thedbokdirectors’ resolution dated October 8,
2010, attached as Exhibit 1 to this Agreeme@GES” or the*Company”),

and

(2) Terna Rete Elettrica Nazionale S.p.A. a company organized under the laws oRépublic of
Italy, whose registered office is at Viale Egidial@ani 70, 00156, Rome, ltaly, represented by Mr.
Flavio Cattaneo in his capacity of Chief Execui®#icer, as evidenced and authorized by the board
of directors’ resolution dated June 17, 2009, atdcas Exhibit 2 to this Agreemefitérna” ),

and

(3) State of Montenegrg represented by the Government of Montenegkdoitenegro”), the
Government of Montenegro being herein represenyeldib Branko Vujovi, Minister of Economy,

in accordance with the Government resolution d&etbber 7, 2010, as evidenced by a certificate
issued by the Secretary General, attached as Eghibithis Agreement

each of them, &arty” and together, th#arties”




(A)

(B)

(©)

(D)

(E)

(F)

RECITALS

CGES is a joint-stock company organized andstéxy under the laws of Montenegro,
registered with the Central Registry of the Comnakr€ourt in Podgorica under the
registration number 4-0008972/001, with the totgistered capital amounting to EUR
120,846,515.417 opehundredtwenty million eighthundredfortysix tremd fivehundred

fifteen point fourhundredseventgedivided into 113,887,961o0ehundredthirteen million

eighthundredeightyseven thousand nine hundred sixéy ordinary shares. Nominal value
of each share is EUR 1.0611;

Montenegro owns a total of 80,397,283ghty million three hundred and ninetyseven
thousand two hundred and eighty wardinary shares of CGES representing 70.5933% of
all shares issued by CGES;

On 28 July 2009, CGES and Terna signed a tbemtssetting out the basic elements for (i)
the construction and operation of the new entieetekity interconnection system between
Italy and Montenegro, comprising the New Intercatime, Associated Network
Infrastructures (collectively, theNew Interconnection Systert) and Additional Network
Infrastructures, (ii) the subscription by Ternaabfeast a 22% interest in the common voting
share capital of CGES, and (iii) implementatioribed Strategic Partnership between CGES,
Montenegro and TernaTérm Sheet);

On February 6, 2010, Montenegro and the Republ Italy have entered into an
intergovernmental agreement which declares theiititional support and sets forth the
agreement between the states concerning the cotistruand operation of the New
Interconnection System, the Additional Network &structures and the implementation of
the Strategic Partnership, through the direct rnatjohs and implementation of the Strategic
Partnership between Montenegro, CGES and Terratefgovernmental Agreement),
and this Intergovernmental Agreement has beeriadtify the Montenegrin Parliament and
is, therefore, in full force and effect, thus authing the implementation of the Strategic
Partnership;

Pursuant to the Intergovernmental Agreemieiér alia, Terna shall be responsible for the
construction of the New Interconnection, which k@ owned by Terna and form an

integral part of the Italian transmission netwaak public infrastructure), and CGES shall be
responsible for the construction of the Associdtetwork Infrastructures, which shall be

owned by CGES and form an integral part of the Mopagrin transmission network (as

public infrastructure);

Pursuant to the Intergovernmental Agreementntigleegro and the Republic of Italy also
agreed that the transmission capacity made avaitapthe New Interconnection System and
the relevant congestion revenues should be sptdliasvs: 80% to the Italian power system
and 20% to the Montenegrin power system;




(G)

(H)

(1

()

The Parties acknowledge and agree that thestments by Terna pursuant to this agreement
and in the New Interconnection and the investmeht€GES in the Associated Network
Infrastructures are made with the goal and for gbgpose of implementing the Strategic
Partnership within the framework of the Intergoveemtal Agreement, completing the
construction of the New Interconnection System anktkast one of the Additional Network
Infrastructures and making the Montenegrin transiois grid the platform of electricity
connection between Italy and South-Eastern Eurtpee;Parties further acknowledge and
agree that Terna is fully relying on the fact ttieg Associated Network Infrastructures and
at least one of the Additional Network Infrastruessiwill be completed within the deadlines
agreed by the Parties and subject to the termileoPtoject Coordination Agreement, and
that the completion of the Associated Network Isfiractures and at least one of the
Additional Network Infrastructures is essentialTierna and that CGES is fully relying on
the fact that the New Interconnection will be coetetl within the deadlines agreed by the
Parties, and that the completion of the New Inteneetion is essential to CGES;

CGES’ board of directors in its next meetingbi® held as soon as possible after the date
hereof shall duly approve the draft decision onitehpncrease with exclusion of pre-
emptive rights, the draft decision on the adoptbithe new articles of association and the
draft decision on the removal and appointment @f deectors, attached as Exhibit 4, such
draft decisions to be submitted for final approval the Shareholders Assembly in
accordance with this Agreement, and on October0802CGES’ board of directors duly
approved the Business Plan (including the Pla@felopment), attached as Exhibit 5,
which addresses the investments to be made by AGESnnection with this transaction
and the consummation of the Strategic Partnersiniguding the investments in the
Associated Network Infrastructures. Pursuant te #forementioned board decision
concerning the capital increase, CGES’ Shareholdssembly will be called to resolve
upon and approve the issuance of the New Shargigcstio the terms and conditions of this
Agreement.

On the date of the signing of this Agreemehg Parties have reviewed the contents of the
Data Room DVD and confirm that the Data Room Indertained therein accurately lists
the documents comprising the Data Room Bundle.

Neither this Agreement nor the Strategic Pastrip require Terna, alone or jointly with
Montenegro, to make any takeover offer over theeshaf CGES.




NOW, THEREFORE, on the basis of the foregoing Résgitwhich — together with the Schedules
and Exhibits hereto - are an integral part of &gseement, the Parties hereby agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Capitalised terms used in this Agreement and nberatise defined shall have the following
meanings:

“Accounting Date” shall mean 31 March 2010.

“Additional Network shall mean (i) a new 400 kV transmission line betwe

Infrastructures” Plievlja, Montenegro and Bajina Basta, Serbia (thew
Montenegro-Serbia Interconnection Lin€) and/or (i) a
new 400 kV transmission line between Pljevlja, Mm#gro
and Visegrad, Bosnia and Herzegovina (thé&lew
Montenegro-Bosnia and Herzegovina Interconnection
Line”).

“Affiliate” of any Person shall mean any Person directly orenty
Controlling, Controlled by, or under common Contwoth,
such Person.

“Agreement” shall mean this Agreement on Sale and Purchaseghro
Subscription of Newly Issued Shares in Capitaldase.

“Applicable Law” shall mean laws, regulations, decrees, order, jetgm
injunction, or any other type of primary and secmydor
other legislation in force from time to time in Menegro.

“Articles of Association” means the new articles of association of CGES enfainm
set out in Schedule 3.1.1 to be adopted and betiefeon
the Closing Date.

“Asset” shall mean any property, movable or immovable,itdagr
intangible owned or used (whether in whole or int)phy
CGES for the purpose of performing the Core Adfivit

“Associated Network shall mean the new transmission infrastructures tlom
Montenegrin transmission network necessary to the



Infrastructures”

“Audited 2009 Accounts"

“Business Day”

“Business Plan”

“Central Registry”

“CGES’ Ear-Marked Account”
“CGES’ Segregated Account”

“Closing”

operation and full utilization of the New Interceution,
composed of the following infrastructures: (a) Grid
Connections in Montenegro; and (b) the new 400 kV
transmission line between the existing 400kV Pjgvl
substation and the new Tivat/Kotor substation, rivek to
the electricity transmission network of Montenegro.

shall have the meaning ascribed thereto in Section
5.1.10(a)(i).

shall mean any day other than a Saturday, Sundaydary
on which banks in Montenegro or Italy are authatize
obligated by law to close.

shall mean the business plan of CGES attacheddharet
Exhibit 5 approved by the board of directors of (3G5&n
October 8, 2010, relating to the forthcoming fiveay
period, setting out details of CGES’ strategic piag in
respect of the New Interconnection System, the #aithl
Network Infrastructures, the transmission grid @megral and
other activities of CGES as well as the targetsofserating
revenues and margins, operating expenses, rescajieeity
forecasts, cash flow statement, capital plan, iimvest plan,
capital contribution requirements, part and produating
and manpower action plan in respect of the busimdéss
CGES for the same period, which includes, as aantiss
part thereof, the Plan of Development.

shall mean the Central Depositary Agency, AD, Poidgo
where CGES'’ shares are registered.

shall have the meaning given to it in Section 1.1
shall have the meaning given to it in Section \2)1

shall mean the subscription of the New Shares ligpal éhe
payment of the Price to CGES and the issuanceesoNgw
Shares to Terna as contemplated by this Agreemmehim
accordance with Section 3.2, and, in general, keeudion
and exchange of all documents and agreements and th
performance and consummation of all the obligations
actions and transactions required to be execukethaeged,
performed or consummated on the Closing Date putgoa
Section 3.2 and this Agreement.



“Closing Date”

“Companies Act”

“Competition Authority”

“Conditions Precedent”

“Contract”

“Control”

“Core Activity”

“Data Room Bundle”

“Data Room DVD”

shall mean the"5(fifth) Business Day following the date on
which all the Conditions Precedent contemplate8entions
3.1.1 to 3.1.13 will all have been satisfied or wea in
accordance with this Agreement (provided that &lfthe
remaining Conditions Precedent contemplated in i@ect
3.1.14 shall have remained satisfied or waived apghe
Closing Date), or such other date as the Partigsageee in
writing.

shall mean the Montenegrin Companies Act publishgd
the "Official Gazette of Montenegro” no. 6/2002 /2007
and 80/2008, as amended from time to time.

shall mean the Competition Authority of Montenegro
established pursuant to the Law on Protection of
Competition (Zakon o zastiti konkurencije, Officiabazette

of Montenegro, n. 69/05 and 37/07).

shall have the meaning assigned to such term itidBes. 1.

shall mean any contract, agreement, lease, license
agreement, loan agreement, letter of credit, mgedga
security agreement, guarantee, purchase order,, band
similar or other commitment or arrangement, in ezate as
amended, supplemented, waived or otherwise modified

shall mean holding, directly or indirectly, of actkve
voting power at a Person’s ordinary shareholdersétngs
or board of director's meeting, through ownershipttze
capital of that Person, direct or indirect exeraéevoting
rights or contract.

shall mean the transmission of electric energy &mel
system operations of the Montenegrin electricitgtesn as
currently conducted under the Transmission Licersgthe
Transmission Grid Operator License.

shall mean the documents and written informatiordena
available by CGES for inspection to Terna and dsgisers
prior to the signing of this Agreement containedhair full
text on the Data Room DVD.

shall mean the DVD(s) attached hereto as Exhibit 6
(initialized by CGES and Terna).



“Data Room Index”

“Disclosure Schedule”

“Deal”

“Encumbrance”

“Environment”

“Environmental Losses”

‘EPCG”

“Financial Statements”

“Grid Connections in
Montenegro”

shall mean the index detailing the contents of Erea
Room Bundle included in the Data Room DVD.

shall mean the disclosure schedule attached adiExhto
this Agreement.

shall mean (i) the construction of the New Interoection
System, and (ii)) the implementation of the Strategi
Partnership between Terna, Montenegro and CGES.

shall mean any charge, mortgage, pledge, securéy,

option, retention of title, right of pre-emptionght of first

refusal, security interest of any kind or otherrdhparty
property right or lease (or similar right) or amyreement to
create any of the foregoing and, with respect ® NKew
Shares only, any other third party right.

shall mean fauna, flora, health and safety of hub®ings
and all or any of the media of air, water and léndluding
the soil, subsoil and underground).

shall mean any and all Losses arising out of, bagexh,
attributable to, existing in connection with orukig from

the breach or inaccuracy of the representations and
warranties contained in Section 5.1.7(i), 5.1.13(cp.1.15

to the extent the matter giving rise to the rel¢vansses
relates, directly or indirectly, to the Environmeort to the
pollution or protection of the Environment (inclagdi with
respect to the emission of electric, magnetic and
electromagnetic fields and the use, generationfagén
transportation or disposal of PCB).

shall mean Elektroprivreda Crne Gore, a.d. NikSi

shall have the meaning ascribed thereto in Section
5.1.10(a)(ii).

shall mean (i) the new AC 400 kV Tivat/Kotor steigin
including those 400 kV bus bars and bays, necedeathe
infrastructures of connection of the new AC 400 kV
Tivat/Kotor substation to the new AC/DC Convertéati®n

in Montenegro, to the Montenegrin existing eledtyic
transmission grid and to the existing 400 kV Pigvl
substation, (ii) the 400kV transmission lines cartimg the
new AC 400 kV Tivat/Kotor substation to the exigtin
Montenegrin electricity transmission grid (in peaudiiar, the



“Liabilities”

“Longstop Date”

“Losses”

“Managers”

“Market Operator Activity”

“Material Adverse Change”

existing 400 kV line “Podgorica 2 — Trebinje” in &mput-
Output configuration), and (iii) the AC transmissio
infrastructures (lines or cables), if any, connagtihe new
AC 400 kV Tivat/Kotor substation to the new AC/DC
Converter Station in Montenegro.

shall mean all liabilities or obligations (whettressolute or
contingent, whether accrued or unaccrued, whether
liquidated or unliquidated, and whether due or ézdme
due) including any liability for Taxes.

shall have the meaning ascribed thereto in Se&ti®n

shall mean any losses (including, unless otheresxgeessly
provided in this Agreement, loss of profits to gxtent such
loss of profits was reasonably foreseeable, buudkay, for
the avoidance of doubt loss of profits related &n& not
being able to build and operate, fully or partialiyge New
Interconnection);  Liabilities; damages; indemnities
deficiencies; claims; actions; obligations; reas@afees
and costs; charges; fines; penalties and expersgs,
excluding any consequential damages.

shall have the meaning assigned to this term irSthetegic
and Shareholders’ Agreement.

shall mean the market operator activities conducteder
the license no. L-E-009 issued by Energy Regulatory
Agency of Montenegro and contained in the Decisibthe
Board of the Energy Regulatory Agency, no. 09/1369-
dated 30.07.2009.

Shall mean:

® any of the following:

(@ the filing with a court of law of a request or
application concerning the commencement of insayen

proceedings against CGES;

(b)  the filing with a court of law or commerciagistry
of the request for the voluntary dissolution of C&Br

(c) the occurrence of any event relating to Moatgn
or the Company that would prevent Terna from oligin



“Material Agreement"

the New Shares on the terms set forth herein;

(d) loss or adverse amendment of the Transmissioenke
and/or Transmission Grid Operator License; or

(i)  any of the following:
(@) theloss of an asset or assets of CGES;

(b)  the commencement of court or arbitral procegslin
against CGES which would require provisioning under
IFRS;

(c) any adverse change caused by the actions of any
Public Authority of Montenegro in respect of ofeating
an asset or the assets of, or the profitabilit¢GES;

(d) any material adverse effect on the businessrations,
financial condition, assets, liabilities, or prosjzeof CGES,

if such loss, such proceeding or such adverse ehamng
effect (as provided above under item (ii)), indivédly or in
the aggregate, (A) has resulted or may result ross to
CGES greater tha#b,000,000 (five million) or (B) prevents
or may prevent CGES from carrying on its Core Atfior
any material part thereof.

The Parties specifically agree that the simple cbaation

of the Transmission License and the Transmissioi Gr
Operator License into one license issued to the f2om
pursuant to the New Energy Law shall not be treated
considered as a Material Adverse Change under (igd)
above.

shall mean (i) any Contract that exposes CGESatuliies
that in aggregate exce€dL00,000 (onehundred thousand),
expenditure that in aggregate exceeds 100,000
(onehundred thousand), and/or that has revenueg vai
payment obligations associated with it in excess€of
100,000 (onehundred thousand) in aggregate; (iy an
mortgage, pledge, security agreement or other a&imil
agreement with respect to any of its real or mawabl
property, (iii) any Contract to merge with or aaguanother
entity or substantially all assets of another gnfiiv) any
non-competition agreement to which CGES is bouml; (
any Contract relating to any indebtedness for heed



“Minimum Actions”

“New Energy Law”

“New Interconnection”

money, surety, line of credit or other loan or fiogg
arrangement in excess 200,000 (twohundred thousand);
(vi) any partnership or joint venture Contract;i)vany
Contract for the employment of any director or exee
director; (vii) Contracts relating to any deriwadi or
hedging transaction; (ix) Contracts with RelatedtiPs
(excluding those having an amount less tkar80,000
(eighty thousand)); (x) Contracts relating to dishing and
ancillary services; and (xi) Contracts relating &my
guarantee, support, indemnification, assumption or
endorsement of, or any similar commitment with eesfio,
the obligations, Liabilities or indebtedness of athyrd
party, in each case that exceées0,000 (fifty thousand).

shall mean with respect to the spin-off from CGHShe
Market Operator Activity, the following actions and
resolutions having been validly adopted and coregldiy
Montenegro: formal decision by Montenegro to esshbh
new company to which the Market Operator Activitijl e
transferred.

shall mean the Energy Law/gkon o energetici, Official
Gazette of Montenegro, n.28)10

shall mean the new electricity interconnection leetw Italy
and Montenegro, which will be composed of the folly
infrastructures: (a) the ground cables connectiegAC/DC
Converter Station in lItaly, located in Cepagattithwthe
existing Italian transmission grid at 400 kV Vilara
substation; (b) the AC/DC Converter Station of Gt in
Italy; (c) the DC ground cable located in the Haliterritory
connecting the Cepagatti AC/DC Converter Statiorth®
landing point in Italy, located in the municipaliby Pescara,
(d) the entire High Voltage Direct Current (HVDC)
undersea interconnection power cables running lest\vilee
Italian landing point and the landing point in Menégro,
located in the municipality of Kotor, including the
electrodes system and the related medium voltagesa
allowing the return of electricity to be used onipder
contingency operation; (e) the DC ground cable tkxtan
the territory of Montenegro connecting the landpaint in
Montenegro to the AC/DC Converter Station in
Montenegro; and (f) the new AC/DC Converter Station
Montenegro, including the related 400 kV bus bang a



“New Interconnection System”

“New Shares”

“Ordinary Course of Business”

“Permits”

“Person”

those bays necessary for the infrastructures afiection to
the new AC 400 kV Tivat/Kotor substation.

shall have the meaning assigned to it in Recitalafidve.

shall mean 32,288,915th{rtytwo million twohundred
eightyeight thousand nine-hundredfifteenew ordinary
shares to be issued by CGES with the same riglotsn(y
economic, administrative, etc.) as the existingirany
shares of CGES, each with the nominal value of EUR
1.0611 6ne point zerosixoneop@nd in the total nominal
value of EUR 34,261,767.71h{rtyfour million two hundred
sixty one thousand seven hundred sixtyseven point
seventyong together representing 22.0889%wednty two
point zero eight eight nine per cgndf the issued share
capital of CGES after giving full effect to the dap
increase, in a closed offer reserved to Terna aslypre-
defined investor, thus increasing CGES’ registecagital
from EUR 120,846,515.417 ofiehundredtwenty million
eighthundredfortysix thousand fivehundred fifteeainp
fourhundredseventegn to EUR 155,108,283.12 ofe
hundred fiftyfive million onehundredeight thousahdo
hundred eighty three point twe)ve

shall mean an action taken by CGES:

() that is consistent with the past practices GfES and is
taken in the ordinary course of the normal daydg-d
operations of CGES; and

(i) that is similar in nature and magnitude to i@as
customarily taken in the ordinary course of thenmairday-
to-day operations of other Persons that are irsémee line
of business as CGES and are of the similar sizerins of
revenue, value and relevance.

shall have the meaning ascribed thereto in Seétibid5.

shall mean and include any individual, contractual
partnership, joint venture, joint-stock company;paoation,
limited liability company, general partnership, iied
liability partnership, trust, incorporated orgartiaa or
government or any department or agency thereof.



“Plan of Development”

“Price”

“Project Coordination
Agreement”

“Public Authority”

“‘REA” or“ERA”

“Real Properties”

“Related Party”

“Securities Commission”

“Shareholders’ Agreement”

shall mean the plan of development of CGES attaawed
Exhibit 4 to the Shareholders’ Agreement, contanihe
definition and details of the Associated Network
Infrastructures and other key transmission infrastires
and operational activities for the proper developime
valorization and renovation of the Montenegrin srarssion
grid.

shall have the meaning assigned to this term itiGe2.2.

shall mean the agreement to be executed at thenGlos
among Terna, Montenegro and CGES in the form agthch
hereto as Exhibit 8 and setting forth schedulesestines
and deadlines for construction of the Associatedwik
Infrastructures, the New Interconnection and astlesme of
the Additional Network Infrastructures.

shall mean any: (a) supnational, national, federa
state, regional, provincial, territorial, municijig] local,
or other jurisdiction of any nature; or @gvernmental
or quasi governmental authority of any nat
(including any governmental division, departme
agency, commissignofficial, organization, unit, body c
entity and any arbitral tribunal, court or othiebunal or
self-regulating organization).

shall mean Energy Regulatory Agency of Montenegro
established pursuant to the Energy Laakon o energetici,
Official Gazette of Montenegro, nos. 39/03, 53/09

shall mean buildings, other facilities and land edror in
the possession of or used by CGES, excluding lastd n
owned by CGES on which the transmission lines aides
are positioned.

shall mean Montenegro or any of its Affiliates. Fiwe
avoidance of doubt, EPCG shall be considered at&kla
Party of CGES.

shall mean the Securities Commission of Montenegro
pursuant to the Securities Lawakon o hartijama od
vrijednosti, Official Gazette of Montenegro, no<9/(b,
10/01, 43/05, 28/06, 53/p9

shall mean the Strategic and Shareholders’ Agreemen
regulating, inter alia, the rights and obligations of the



“Signing Date”

“Strategic Partnership”

“Tax” or “Taxes”

“Tax Returns”

“Term Sheet”
“Transaction”

“Transmission License”

Parties with respect to management and operati@GHS,
to be signed among Montenegro, CGES and Ternaeat th
Closing in the form attached hereto as Exhibit 9.

shall mean the date on which the Parties sign this
Agreement, as stated at the outset of this Agreemen

shall mean, collectively, (i) issuance of the Nelhaf@s to
Terna under, and the consummation of, this Agreénfgn
the execution and implementation of the Sharehslder
Agreement, (iii) the construction of the Associatéetwork
Infrastructures by CGES, (iv) the construction iieast one
of the Additional Network Infrastructures, and (the
construction of the New Interconnection.

shall mean all state, local or foreign income, greceipts,
windfall profits, severance, social security, enyphent,
property, assets, production, sales, use, licerseise,
franchise, withholding, transfer, payroll, goodsl @ervices,
value-added, registration or stamp tax and anyrotie
custom, duty, governmental fee, or other like easest or
charge of any kind whatsoever, together with artgrast,
penalties, inflation adjustments specifically reqdi under
Montenegrin tax law, charges, surcharges, finelgteg
liabilities or additions thereto and shall incluaey liability
for such amounts as a result either of being a meraba
combined, consolidated, unitary or affiliated grompof a
contractual obligation to indemnify any Person dovup of
Persons).

shall mean any return, report, declaration, forfainc for
refund or information return or similar statemeinicluding
independent auditor reports relating to annual nmedax
returns prepared in accordance with Montenegrinlaay
relating to any Taxes (including any attached sohes),
including, without limitation, any claim or refundmended
return and declaration of estimated Tax.

shall have the meaning ascribed thereto in Rephbove.
shall have the meaning ascribed thereto in Sedtibs3.

shall mean the license no. L — E — 007 issued bsgrdyn
Regulatory Agency of Montenegro and contained ia th

Decision of the Board of the Energy Regulatory Agemo
09/1369-8 dated 30.07.2009, pursuant to which CGES



“Transmission Grid Operator
License”

“TSO Non-binding Agreement”

“Unaudited March 31, 2010
Financial Statements”

“W ithdrawal Rights”

“Withdrawal Warning”

granted to be the Licensee of the energy transomsii
Montenegro until 29.07.2024.

shall mean the license no. L — E — 008 issued igrdy
Regulatory Agency of Montenegro and contained ia th
Decision of the Board of the Energy Regulatory Agemo
09/1369-9 dated 30.07.2009, pursuant to which CGES
granted to be the Licensee of the transmissionesyst
operation in Montenegro until 29.07.2019.

shall mean a non-binding agreement relating to the
development and construction of at least one of the
Additional Network Infrastructures among the Compan
and the transmission system operator/independesteray
operator of the relevant neighboring country anakssibly
Terna (if Terna so chooses at its discretion andhd
transmission system operator of the relevant neighl
country so agrees), which shall at least contarfalowing
items and aspects: (i) whether or not such infuasires
shall be constructed and operated as ‘“private
interconnectors” (in accordance with Electricitygakations
714/2009 and 1228/2003) or as public infrastrustu(e)
starting and ending points, line layout and preatiany
routing, (iii) evaluation related to the investneerior the
entire infrastructure and the main elements andpoorants,
and (iv) indicative construction and commissioning
deadlines and, possibly, related remedies.

shall have the meaning ascribed thereto in Section
5.1.10(a)(ii).

shall mean the right of minority shareholders of E35
(including, in particular, those who voted agairtbe
Decision on Capital Increase and/or the Decisiontlua
New Articles and/or notified their opposition teetabove in
advance) to withdraw from CGES and ask from CGES to
repurchase their shares at “weighted average muastee”

in accordance with the Applicable Law.

shall have the meaning ascribed thereto in Seé&tibA.

1.2 Singular/Plural — References — General Interpretatie Principles



2.

2.1

(@)

(b)

(€)

(d)

(e)

(f)

(9

In this Agreement, unless the context otherwiseuireq, words denoting the
singular include the plural and vice versa.

In this Agreement, references to a specified Agti@ection, Schedules or Exhibit
shall be construed as a reference to that specKitidle, Section, Schedule or
Exhibit of this Agreement.

The headings and the Table of Contents are insésteconvenience of reference
only and shall not affect the interpretation oktAigreement.

The term “include,” “includes” or “including” wilbe deemed to be followed by the
words “without limitation”.

All figures that are expressed in EUR shall incluteir equivalent in other
currencies, as the case may be.

With respect to the representations and warragtiesh under this Agreement with
respect to CGES, its business, assets, activjireperties, operations, unless the
relevant representation and warranty expresslyigesvotherwise, the reference to
CGES shall be construed to refer also to the pérafdre CGES was established as
a separate legal entity, i.e. to its predecessmi,in particular to the period when
CGES formed part of EPCG.

Whenever in this Agreement a reference is made séh#&tarty shall “cause”,
“ensure” or “procure” for something, that Party Il obliged to ensure that such
objective is, in fact, reached, including througty aight to direct or cause the
direction of a Person or any corporate or otherybafdsuch Person and shall be
fully responsible if such objective is not finalgached.

SUBSCRIPTION OF NEW SHARES

Subject-matter of the transaction

(@)

Subject to the terms and conditions of this Agresmad in reliance upon the
representations, warranties, covenants and agreéencentained herein, CGES
shall, and Montenegro shall procure CGES to, waigdue and offer to Terna all of
the New Shares in a closed subscription reservdeoa only and, at the Closing,
Terna, upon subscription of the New Shares and payof the Price, shall become



the sole and exclusive owner of, and shall acduitditle to, the New Shares, free
of all Encumbrances.

2.2 Price

(@) Subject to the terms and conditions of this Agresnmad in reliance upon the
representations, warranties, covenants and agreéenmontained herein, the
purchase price for the subscription of the New &hdo be paid at Closing by
Terna to CGES shall be, in the aggregate, EUR 3478G.71 thirtyfour million
two hundred sixty one thousand seven hundred sigyspoint seventyond.e.
EUR 1.0611 ¢ne point zerosixoneo)yger each New ShareRfice”).

3. CLOSING
3.1 Conditions Precedent

The Closing is conditional upon thddwling conditions precedent being satisfied, predidhat
the conditions precedent stated under 3.1.1(i9ubh (iv), €), 3.1.8, 3.1.9, 3.1.10, 3.1.12, 3.1.13
and 3.1.14(i) and (ii) and (iv) through (vii) mag lwaived in writing by Terna only, in its
discretion, the condition precedent under 3.1.04fiay be waived in writing by CGES only, in
its discretion, and the remaining conditions precgédinder this Section 3.1 may be waived in
writing only by Terna and CGES together:

(@) Without prejudice to the provisions of Section 8,3he Shareholders’ Assembly of
CGES shall have duly rendered and approved, inrdance with Applicable Law,
the following decisions:

)] the capital increase of the New Sharesutiincclosed offer to Terna for an
aggregate value of EUR 34,261,767.fhirfyfour million two hundred
sixtyone thousand seven hundred sixtyseven paiehs@ng at a price per
New Share of EUR 1.061Dbie point zerosixoneopeduly excluding the
pre-emption right of the existing CGES shareholderd duly offering and
making available the New Shares for subscriptiofama, free and clear of
all Encumbrances (théecision on Capital Increas®;

(ii) adoption of the Plan of Development, inchgdithe investments in the
Associated Network Infrastructures and the AddaionNetwork

Infrastructures;



(b)

(€)

(d)

(e)

(i)  adoption of the new Articles of Association, in tioem attached hereto as
Schedule 3.1.1 (theDecision on the New Article®, such Articles of
Association to be conditional upon and effectivefthe Closing Date; and

(iv)  removal of existing members of board of directord actual appointment of
new members of board of directors of CGES in acwoed with, and as
indicated in, Schedule 3.1.1(iv), such removal appointment to be
conditional upon and effective as of the ClosingeDa

The Securities Commission, on the basis of CGERjsest for registration of short
prospectus, shall have favourably issued its foedision on registration of the
prospectus for the issuance of the New Shares lasddcsubscription of the same
shares by Terna (in MontenegfifeSenje o evidentiranju skigenog prospekta za
zatvorenu ponudu emisije hartija od vrijedno¥téind such decision shall have
fully approved the capital increase procedure;

The Competition Authority shall have issued itsafiand unconditional approval of
the transactions contemplated under or pursuattisoAgreement (including the
Strategic and Shareholders’ Agreement);

In the event that any existing shareholder of CGRShe context or as a
consequence of the Decision on Capital Increaséoatite Decision on the New
Articles referred to in Sections 3.1.1 and 4.3 dtrerwise in connection with the
Deal) has submitted to CGES, prior to the decisrefisrred to in Section 3.1.1 (i)
and (iii) being taken, a notice or warning thatwibuld or may exercise its
Withdrawal Rights (pursuant to Article 32a of thendpanies Act), should the
shareholders’ assembly render and approve any efathove decisions (the
“Withdrawal Warning "), no more than a maximum aggregate amount of EUR
3,625,395.64 three million six hundred twentyfive thousand threendred
nintyfive point sixtyfogror more than 3% of the share capital of CGES(gn the
issuance and subscription contemplated by this &geat -.e., 3,416,639 shares)
of Withdrawal Warnings shall have been receivedQyES or shall exist, such
amount and percentage to be determined based omuthber of shares covered
(expressly or implicitly) by such Withdrawal Wargs and the price for such
shares to be paid by the Company in connection w#hilh exercise of the
Withdrawal Rights in accordance with Applicable Law

REA shall have confirmed in writing that it wouldbtninitiate procedure for
amending the Transmission License or the TransanisSirid Operator License or



(f)

(9)

(h)

(i)

()

(k)

()

that such licenses shall not be amended or regurendment as a result of the
transactions contemplated under or pursuant to Algigeement (including the

Shareholders’ Agreement) and that, in general, aheve transactions do not
require any approval by the REA;

Securities Commission of Montenegro shall have icoefd in writing that the
acquisition by Terna of the New Shares and anyhefttansactions and actions
contemplated under this Agreement or the Sharersdldegreement shall not
trigger the provisions and rules on mandatory mublfers under the Takeover Act
or other Applicable Laws and that Terna has nogalilbn to launch, alone or
jointly with Montenegro or with third parties, ampublic offer over the shares of
CGES.

[Intentionally left blank

The spin-off from CGES of the Market Operator Atfivshall have been
completed and performed, and be effective, in atawre with Section 4.4 or, to
the extent not completed and performed, at leasiMimimum Actions having been
completed and performed;

The REA shall have duly approved CGES’ Plan of Dewment with respect to the
construction of the Associated Network Infrastruetuand at least one of the
Additional Network Infrastructures;

CGES shall have opened an ear-marked account dopulpose of receipt of the
Price (the CGES’' Ear-Marked Account”) in accordance with the Escrow
Agreement, and shall have notified the detailsuchsaccount to Terna in writing at
least 7 (seven) Business Days before the Clositg;Da

Terna shall have opened a securities ownershipuatamith the Central Registry
and shall have sent an evidence thereof to CGH&ast 3 (three) Business Days
before the Closing Date;

A TSO Non-binding Agreement shall have been coreduamong CGES, possibly

Terna (if Terna so chooses at its discretion aridaftransmission system operator
of the relevant neighboring country so agrees)thadelevant transmission system
operator/independent system operator from SerbBoenia & Herzegovina (as the

case may be) for the construction of at least oheéhe Additional Network



(m)

(n)

Infrastructures in accordance with the provisionk this Agreement, the
Shareholders’ Agreement and the Project Coordingiigreement;

All other governmental or regulatory approvals otharizations necessary for the
Closing shall have been obtained;

As of the Closing Date:

(i)

(ii)

(iii)

(iv)
(v)

Unless the Transmission License and the Transmis€iad Operator
License have been consolidated into one licensedsgo CGES pursuant
to the New Energy Law or there is a pending procedior their
consolidation and issuance to CGES (in which casgh sonsolidated
license shall be in full force and effect, and mogedure shall have been
initiated and remain pending by or before any Rullithority challenging
the validity or effectiveness of such consoliddieense and/or its issuance
to CGES), each of the Transmission License andTthesmission Grid
Operator License shall be in full force and effeatd no procedure shall
have been initiated and remain pending by or bedoge Public Authority
challenging the validity or effectiveness of th@idsmission License or the
Transmission Grid Operator License;

The representations and warranties of CGES and éflegto set forth in
Article 5 shall have remained accurate in all materespects and no
breach of covenants set forth in Articles 2.1 arly £GES or Montenegro
shall have occurred;

The warranties of Terna set forth in Article 6 $fwlve remained accurate
in all material respects;

No Material Adverse Change shall continue to exist;

No procedure shall have been initiated and remaimding before or by
any Public Authority challenging this Agreement @ssuming their
execution, Shareholders’ Agreement or the Projeabordination
Agreement, or the insertion and inclusion in thenkémegrin Detailed
Spatial Plan of the Associated Network Infrastruesy the Additional
Network Infrastructures and the portion of New fotanection in the
territory of, or subject to the jurisdiction of, Mtenegro;



3.2

(vi)  No Public Authority of Montenegro shall have endcter formally
introduced into the procedure a proposal for, a, leagulation, order or
other binding action (including, without limitatipm change in binding
interpretation) that has had or would likely haveaterially adverse effect
on the construction of the New Interconnection 8ysbr the Additional
Network Infrastructures or the validity or enforbd#y of this Agreement,
and assuming their execution, the Shareholderseément and the Project
Coordination Agreement;

(vii)  No transaction or event shall have occurred thatdnavould be reasonably
likely to have a material adverse impact on theifBss Plan, the ability of
CGES to act in accordance with the Business Plalioarto reach the
results set forth therein.

(each of the foregoing clauses, @dhdition Precedent and collectively, the"Conditions

Precedent).

(0)

(P)

The Parties shall use their reasonable commerffiait®to enable satisfaction of
the Conditions Precedent as soon as reasonablip{goaad shall keep each other
informed on the status thereof.

It is understood that the waiver by any Party of on more Conditions Precedent
shall not be construed as a waiver to any otherd{fion Precedent and shall not
prejudice (or be considered or construed as a walyeany other provisions of this
Agreement (including the obligations undertaken tbg Parties hereunder, the
representations and warranties and their indenatifins obligations).
Furthermore, notwithstanding the completion of @lesing, the Parties agree to
perform (or to make best efforts in order to precthie performance of, to the
extent possible) all further acts, including thdfifment of any Condition
Precedent or pre-closing undertaking or Closingoagctwhich may have been
waived by any other Party if requested by the P#rat waived the Condition
Precedent and to the extent such Condition Pretedestill capable of been
fulfilled and/or remedied by the requested Party.

Payment of the Price, Subscription of New Shares dnother Obligations and Actions at

Closing



(@)

Subject to the Conditions Precedent having beelsfigat (or waived, as
applicable), the following actions and transactishall be taken (to the maximum
extent possible, simultaneously) on the ClosingeDat

(i)

(ii)

(iii)

(iv)

(v)

(vi)

Montenegro, the Company and Terna shall execute Shareholders’
Agreement in the form and content of Exhibit 9.

Each of the Parties shall execute the Project Goatidn Agreement in the
form and content of Exhibit 8.

Each of Montenegro and Terna shall execute an éageat of shareholders
on voting”, which shall contain and reflect the ysons of the
Shareholders’ Agreement that fall within the apgiicn of Article 39a of
the Companies Act, in the form and content of Saked.2.1(jii).

On the Closing Date, Terna shall subscribe to thes I$hares and pay the
Price for the New Shares by wire transfer of thedPto the CGES’ Ear-

Marked Account and shall procure that the Pricactsially deposited on the
CGES’ Ear-Marked Account and shall deliver to CG&® Montenegro

reasonable satisfactory evidence that the Priceafnall charges) has been
transferred to CGES’ Ear-Marked Account (tiRayment Notice).

On the Closing Date, immediately upon receipt byESGof the Payment
Notice, CGES shall, and Montenegro shall cause C®EH) procure that
the receiving bank promptly issue a bank certiicabnfirming that the
Price (net all of charges) has been credited to GES’' Ear Marked
Account, (ii) immediately submit to the SecuritigSommission an
application for the determination that the issuaotcélew Shares to Terna
has been successful, and (iii) deliver to Ternasfsatory evidence of all the
above.

On the Closing Date, immediately upon receipt of thank certificate
referred to in paragraph (v) above, the Partiesh @aits respective role and
power shall, and Montenegro shall cause CGES tpisGuie the New Shares
to Terna, take all the actions necessary for, andupe, the registration of
the New Shares on the securities ownership accaiithit the Central
Registry held by Terna effective on the ClosingeDatl in accordance with
Applicable Law, (B) execute all other documentskenall necessary filings
and take all the actions and formalities requireden Applicable Law to



(vii)

(viii)

(ix)

procure that Terna acquires full, exclusive andkeiable title to the New
Shares and, on and effective as of the Closing,Daezeby becoming the
sole, legitimate, exclusive, beneficial and regedieowner of record of the
New Shares, free and clear of any Encumbrance,ti@sfer by wire
transfer the amount of the Price for the New Sh&m@s the CGES’ Ear-
Marked Account to a segregated bank account of CCGit8able for
international banking transactions, with the EscréMgent (‘CGES’
Segregated Accouri) all in accordance with and subject to the teans
conditions of the Escrow Agreement, such accoutetased, managed and
the relevant amounts drawn in accordance with &ec.2 of the
Shareholders’ Agreement, and (D) deliver to Temt#siactory evidence of
all of the above.

On the Closing Date, Montenegro and CGES shall wreall other
documents, make all necessary filings and takihalactions and formalities
required under Applicable Law (if any) to procubatt (A) the Articles of
Association and the appointment of the new BoardDakctors (and,
possibly, of the Chairman, the Executive Directbe Deputy Chairman and
the Manager/Manager(s) in accordance with Sched€el(vii)) become
effective on the Closing Date, immediately upon stonmation of the
Closing; (B) the registrations with the Commerc@burt in Podgorica,
Montenegro of the (1) capital increase relatinghle New Shares (2) the
new Articles of Association, and (3) the new appoints indicated in letter
(A) above is made effective on the Closing Datewith respect to the
Chairman and the Executive Director, if not possilsls soon as practically
possible thereafter; and (C) any and all other ssay registrations and/or
notifications with the relevant Public Authorityeamade in accordance with
Applicable Law.

On or before the Closing Date, Montenegro and C&tzl, or shall procure
the appropriate corporate body of CGES to, revokd/ax amend the
powers, if any, delegated to the Executive Directbe chief financial
officer and the other managers or executives of §Gi the extent
necessary to comply with the powers, provisiomsitéitions and restrictions
set forth in the Strategic and Shareholders’ Ager@m

On the Closing Date, Montenegro and CGES shallveielto Terna a
certificate to the effect and confirming that then@itions Precedent set



(b)

(c)

(d)

forth in Section 3.1 above (other than 3.1.11 d.13l(iii)) have been
satisfied and fulfilled or waived (as the case rbay, it being understood
that in such certificate any reference to an acomission of a Public
Authority shall refer exclusively to a Public Autity of Montenegro.

x) To the extent possible on the Closing Date andniy event, immediately
thereafter, Montenegro and Terna shall executethbr documents, make
all necessary filings and take all the actions &ordhalities required under
Applicable Law to create the restrictions and pbilins set forth in Section
4.1 of the Shareholders’ Agreement and registemthdth the Central
Registry, in compliance with the provisions of $att 4.1 of the
Shareholders’ Agreement.

Subject to the provisions of Section 3.2.3, thesig shall be deemed to have
occurred when the New Shares are registered oifeéh®a’s securities ownership
account with the Central Registry and Terna hasuieed full, exclusive and
marketable title to the New Shares and has becbmeadle, legitimate, exclusive
and beneficial and registered owner of record effew Shares, free and clear of
any Encumbrance.

All actions contemplated under this Section 3.2otcur or become effective at
Closing shall constitute the Closing and shall berded to occur simultaneously
and no such action will be considered completedsmhll of such actions have
been completed, so that, at the option of the Ratyng an interest in the carrying
out of a particular action or transaction, no atwo transaction shall be deemed to
have taken place unless all other actions andactiess have duly taken place. To
this end, at the option of the non-defaulting Padyy and all actions and
transactions performed by the defaulting Partyightl of the Closing shall be
unwound and reversed back so to reconstitute tiggnal status quo The Parties
acknowledge the essential nature of this provision.

Without prejudice to the actions, events and tretisas that pursuant to this
Agreement shall occur or become effective on thesi@y Date, each of
Montenegro and CGES undertakes to make its reakobabt efforts to procure
that the actions contemplated under Sections IXQ§, 3.2.1(vii)(B)(3) with
respect to the Chairman, the Executive Directoe, Breputy Chairman and the
Manager/Manager(s), 3.2.1(vii)(C) and 3.2.1(x) aiecarried out and occur on the
Closing Date.



(e)

(f)

Without prejudice to the foregoing, the Partiesremidedge and agree that if it is
not possible for all actions contemplated under tiBes 3.2.1(vi)(C),
3.2.1(vii)(B)(3) with respect to the Chairman, tEsecutive Director and the
Deputy Chairman, 3.2.1(vii)(C) and 3.2.1(x) to acaun or prior to the Closing
Date, Montenegro and CGES shall procure that theguroin the course of
maximum one (1) subsequent Business Day after tbsing Date, in which case
the Closing shall, however, be deemed to have oedumn the Closing Date.

As soon as the Closing has occurred, on the Cld3atg or on the first Business
Day after the Closing Date, Montenegro and CGEJ phacure that the board of
directors of CGES appoints and elects the Chairrtian Executive Director, the
Deputy Chairman and the Manager/Manager(s) in derme with Schedule
3.2.1(vii), such election and appointment to bedffe as of the Closing Date or,
as the case may be as of the first Business Daywiiolg the Closing Date.

3.3  Termination prior to Closing

(@)

(b)

In case one or more of the Conditions Precedennardulfilled within 60 days
following the Signing Date, as such date may berdtgnally extended in writing
prior to the expiration of the foregoing deadlie fip to a maximum of 15 days by
() Terna, should the Conditions Precedent stitstanding and not fulfilled be one
or more of those set forth in Sections 3.1.1, 3.3.2.3, 3.1.5, 3.1.6, 3.1.8, 3.1.9,
3.1.10, 3.1.13, and 3.1.14 (other than subsediiipthereof); (i) CGES, should the
Conditions Precedent still outstanding and noftilfetf be one or more of those set
forth in Sections 3.1.11 and 3.1.14 (jii), (iii) fha and CGES jointly, should the
Condition Precedent still outstanding and not fieddi be the one set forth in
Section 3.1.12 (such date, as possibly extendeatdordance with items (i), (i)
and/or (iii), the tongstop Daté€), either Party shall have the right to immedistel
terminate this Agreement by written notice delivete the other Parties.

If either Party fails to comply with any obligati@et out in Section 3.2, Terna, in
the case of non-compliance by CGES/Montenegro,GEE, on its own behalf and
on behalf of Montenegro, in the case of non-conmgkaby Terna, shall be entitled,
(in addition to and without prejudice to all otheghts or remedies available,
including the right to claim damages, provided, buoer, that such damages shall
not include any consequential damages or lossadity to immediately terminate
this Agreement by written notice to the other Ratti



4.

4.1

(c)

(d)

(e)

(f)

If any of the Conditions Precedent set out in $&c8.1.14 (other than subsection
(iii) thereof) is not satisfied at any time befdhe Closing Date for any reason, and
such circumstance has not been fully and definitelyed by CGES, if capable of
cure, within thirty (30) days following the givingf written notice of such
circumstance by Terna to CGES, Terna shall beledtfin addition to and without
prejudice to the right to claim damages in the éwvennon-fulfillment of the
Condition Precedent set out in Section 3.1.14fifpvided, however, that such
damages shall not include any consequential damagsgding loss of profits) to
immediately terminate this Agreement by writtenic®to the other Parties.

If the Conditions Precedent set out in Section13.1iii) is not satisfied at any time

before the Closing Date, and such circumstancenbadeen fully and definitely

cured by Terna, if capable of cure, within thir80J days following the giving of

written notice of such circumstance by CGES to ae@GES shall be entitled (in
addition to and without prejudice to the right taim damages, provided, however,
that such damages shall not include any conse@leatgimages, including loss of
profits) to immediately terminate this Agreement Wyitten notice to the other

Parties.

In the event of termination of this Agreement parguto this Section 3.3, this
Agreement shall thereafter become void and haveeffect and, except as
otherwise contemplated in Sections 3.3.2, 3.3.338d!, no Party shall have any
further liability to the others, provideldoweverthat the obligations of the parties
contained in Sections 8.2, 8.8 and 8.14 shall garsuch termination and provided
further that nothing herein will relieve Party for liabylitfrom any willful or
intentional breach of this Agreement prior to stetmination.

Without prejudice to the right of Montenegro tontémate this Agreement in
accordance with its terms by its own action, Moateo hereby expressly
authorizes CGES to act on its behalf, at CGES’rdigmn, in connection with the
exercise of its right to terminate this Agreemadntthe extent permitted in and
subject to the conditions provided in this Agreetnen

PRE-CLOSING COVENANTS

Interim Management Pre-Closing Covenants



(@)

(b)

During the period from the Signing Date until thiw€ing Date, CGES shall, and
Montenegro shall procure that CGES:

(i)

(ii)

carry on its business in the Ordinary Course ofifgass, unless otherwise
expressly provided for in this Agreement;

notify the transaction contemplated under this Agrent to its creditors
and business partners, if the contracts concluged®ES with any such
creditors or business partners so require.

Without limiting the generality of the provisiontderth in Section 4.1.1(i), during
the period between the Signing Date and the CloBate, CGES undertakes not
to, and Montenegro shall procure CGES not to, readg decisions, take or carry
out any action or transaction, which relate to ahthe following, without the prior
written consent of Terna, such consent not to beasonably withheld:

i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

initiation or causing initiation of insolvency pmedings or liquidation
proceedings with respect to CGES;

increase or decrease of its registered capitalleissf new shares or
convertible bonds or other securities representibigations that ensure
ownership rights in CGES (warrants, etc.), othantlas contemplated by
this Agreement;

acquisition of or merger into or with any other igntdivision, spin-off
(other than the spin-off of the Market Operator iity), joint venture or
undergoing any other form of a corporate reorgditiaa

approval of the business plan and of any maten@raiments thereto;

entering into transactions or agreements with aievgreater than EUR
100,000 (onehundred thousand);

approval/payment of any distribution of dividendsarves/assets and/or
amendments to the dividend policy;

any other action that would be considered a Reddviatter, as such term
is defined in the Shareholders’ Agreement, othemntlas expressly
contemplated by this Agreement; or



(viii) agree to any of the foregoing.

(©) During the period between the Signing Date andosing Date, CGES shall (and
Montenegro shall procure CGES to) inform Terna nitimg of any transaction or
action referred to or falling under the scope oftlea 4.1.2 above, which CGES
intends to carry out (each @ransaction”). Together with such notice CGES shall
provide all reasonable information and documenmatieach in the English
language or accompanied by an English translatieredf, necessary for Terna to
understand and evaluate the Transaction for whiehcbnsent is sought. It is
hereby agreed that if Terna, within 7 (seven) BessnDays of the notice by CGES,
does not expressly notify in writing to CGES itmisent to the Transaction, the
Transaction shall be deemed to have been approvdeina and may be carried
out.

(d) CGES undertakes to make a representative of CGEifable to Terna to facilitate
communication between CGES and Terna in the pdratdieen the Signing Date
and the Closing Date concerning the performancdhefprovisions of this Article
4. CGES shall, to the maximum extent permitted pplicable Law, fully co-
operate with Terna'’s representative and immediatdlyrm that representative of
the occurrence of any event, circumstance or oenge which might have an
impact on the accuracy of the representations aadanties set forth in Article 5
or on the satisfaction of the Conditions Precedset forth in Article 3.
Furthermore, during the period between the Sigliate and the Closing Date, to
the maximum extent permitted by Applicable Law, (35&hall, and Montenegro
shall procure CGES to, (i) make available to Teitsasepresentatives and advisors
all information and documentation reasonably retpteby any of them relating to
CGES and to its operations (including, without tetion, copies of material of the
Board of Directors of CGES), and (ii) provide Temith access to the Company’s
management, advisors and auditors.

4.2  Other Pre-Closing Covenants

(a) Terna undertakes to file with the Competition Auttyp as soon as reasonable
possible following the Signing Date, an applicatimf the intention of
concentration, in accordance with Applicable Lawd ahe laws of the other
jurisdictions to which the transactions contemmlaktereunder are subject to, in
order to obtain full andinconditional approval of the transactions contemplated under
this Agreement, if needed. For the avoidance of doubt, thee®atknowledge and
agree thatnotwithstanding any other provision in this Agresmnto the contrary,



(b)

(c)

(d)

(e)

(f)

and without prejudice to Terna’s obligation to sibai documentation required by
the Competition Authority to be submitted in supgpaf the filing to the
Competition Authority, Terna, CGES and/or their ikdtes shall have no
obligation whatsoever to take, offer, undertakeplement and/or accept any
commitment, order, condition, obligation, presddpt remedy or measure or any
other corrective measures or provisions indicategosed or suggested (formally
or informally) by the Competition Authority or amgher Public Authority in order
to obtain any approval or clearance of the tramsastcontemplated under or
pursuant to this Agreement (including the SharetrsidAgreement).

CGES shall cooperate with Terna and provide, withdelay, all necessary
information and assistance reasonably requiredderao allow Terna to prepare
documentation for submission to the Competitionhauty and, after the filing, to
obtain the necessary approvals.

CGES undertakes to open the CGES’ Ear-Marked Adcwith the Escrow Agent
as soon as reasonably practicable after the Sidvdng and in no event later than 7
(seven) Business Days before the Closing Date.

Terna undertakes to open a securities ownershipuatavith the Central Registry
as soon as reasonably practicable after the Sidvdng and in no event later than 3
(three) Business Days before the Closing Date.

CGES undertakes, and Montenegro shall procure CG&prepare a short
prospectus (and/or all such other documents asbmagquired) in connection with
the issuance of the New Shares to Terna and tsditd prospectus on the date of
the Shareholders’ Assembly of CGES and all sucterotocuments with the
Securities Commission in order to obtain as proyngsl possible, the registration of
the prospectus and any other necessary authorizatpproval and consent from
the Securities Commission, all in accordance witppleable Law and this
Agreement and pay the fee for the registratioruchsshort prospectus.

Terna undertakes to deliver to CGES:

0] the original excerpt from the relevant compahieegistry in ltaly (and
apostilled, if so required by the Securities Consinis), along with a sworn
translation into Montenegrin;



(9

(h)

(i) a statement, duly signed by its authorizedreepntative(s) and sealed,
confirming that Terna is familiar with investmeiigks and the operational
results of CGES as an issuer and that, subjebtietterms and conditions of
this Agreement, and in particular subject to thHilfiment (or waiver in
accordance with this Agreement) of all Conditiomededent, it undertakes
to subscribe the New Shares, and such statemelhtbghaubmitted along
with a sworn translation thereof into Montenegifior the avoidance of
doubt, the delivery by Terna of the aforementiostement or any other
statement or document that Terna may release oe i85 CGES or the
Securities Commission, shall not affect, limit, amleor substitute the
provisions of this Agreement, and in particular ttepresentations and
warranties of CGES and Montenegro under Article 6d atheir
indemnification obligations under Article 7.

Terna shall also use its reasonable best effopsadide any other such documents
that may be required by the Securities Commissiastlter competent authority in
Montenegro for the purpose of completion of thendeection contemplated under
this Agreement.

In the event that (i) the transactions contemplatader this Agreement or the
execution of the Shareholders’ Agreement requingsfiéing with, notification to,
or approval of, the REA under Applicable Law, of) (the terms of the
Transmission License or the Transmission Grid Qperhicense or any other
license held by CGES require any filing with, nication to, or approval of, the
REA in light of the execution, performance or canseation of this Agreement or
the Shareholders’ Agreement or the transactionseagpliated hereby or thereby,
CGES shall, and Montenegro shall procure CGESddppm all filings, requests,
actions and formalities as necessary for compliamite such requirements and
issuance of all necessary approvals prior to Ctpsin

With reference to the documentation, filings, appis, registrations and decisions
under Sections 3.1.2, 3.1.5, 3.1.6, 4.2.5 and AQGES shall, and Montenegro
shall procure CGES to, prepare, complete and sulatitthe necessary
documentation, requests and filings — subject,ny @ase, to the prior discussion
and agreement with Terna on the timing and contdrgeeof — and provide the
competent authorities with all the information rexay to obtain such
registrations, decisions and approvals.



® Terna shall cooperate with CGES and use its reatemest efforts to provide all
necessary information and assistance reasonabljredgin order to allow CGES
to meet its obligations under Sections 4.2.5, 4ahd 4.2.8.

a) Should any of the transactions or events indicateslection 3.1.14(vii) occur, the
Parties agree to discuss and negotiate in gool faissible amendments and
changes to the Business Plan as necessary in tordgdate it and overcome the
adverse consequence of the above transactiongntsean the Business Plan.

(K) At the latest 10 (ten) Business Days before thesiGtpDate, and to the extent not
already done before, the Parties shall enter intesearow agreement with the bank
or other financial institution that CGES, after sohiation with Terna, will
communicate in writing to Terna within 15 (fifteelusiness Days after the
Signing Date (the Escrow Agent) in the form set out in Exhibit 4.2.11 (the
“Escrow Agreement), with whom CGES shall open the CGES’ Ear-Marked
Account indicated in Section 4.2.3 and wherebyRhgies will irrevocably instruct
the Escrow Agent to hold in escrow the Price andhédiately transfer it from
CGES’ Ear-Marked Account to the CGES’ Segregatedofnt upon delivery of
appropriate documentary evidence of (i) the New r&hahaving been duly
registered on the securities ownership account thighCentral Registry held by
Terna, (i) Terna’s nominees indicated in Sched®u2 1(vii) having been duly
appointed in their respective offices and positicarsd (iii) the fact that CGES’
Segregated Account can be used, managed and gwantlamounts drawn only
with a joint signature of a Terna Director.

()] Montenegro shall procure that before the Closinteld effective on such date
the board of directors of CGES amends the rulebadkbe Company on (i) the
Systematization of Work Posts, (ii) the Activitiesthe Assembly of Joint Stock
Company CGES, (iii) the Board of Director's Actigg, and (iv) the Organization
of the Joint Stock Company CGES, so as to reflbet provisions of the
Shareholders’ Agreement (in particular with resgedhe provisions relating to the
Managers set forth in Section 2.3(d) thereto) chswlebooks.

4.3  Decision on Capital Increase, Decision on the Newrticles and other Pre-closing Actions

(@) Without prejudice to Section 4.3.3, prior to th@$§ihg Date Montenegro shall:

(a) cause CGES to validly hold a Shareholders’ Adde of CGES the earlier of (1)
no later than the fifth Business Day before theiraxjon of the Longstop Date and



(b)

(b)

(€)

(2) the thirty-second day after all the ConditioRsecedent (other than the
Condition Precedent under Section 3.1.4) have lsatisfied or waived and to
validly and favorably resolve upon and approve:

0] the Decision on Capital Increase and, thereftine issuance of the New
Shares through closed offer to Terna for an aggeegalue of EUR
34,261,767.1 (thirtyfour million two hundred sixtyone thousand seven
hundred sixtyseven point seventyoreg a price per New Share of EUR
1.0611 6ne point zerosixoneo)ewith valid exclusion of the pre-emptive
rights of the existing CGES shareholders, such [$&ares to be offered
and made available for subscription only to Tersatle pre-defined
investor;

(ii) the Plan of Development, including the investits in the Associated
Network Infrastructures and the Additional Netwdamkastructures;

(i)  the Decision on the New Articles and, themefothe adoption of the new
Articles of Association, in the form attached heras Schedule 3.1.1, such
Articles of Association to be conditional upon aeffective as of the
Closing Date; and

(iv)  the removal of existing members and the actappointment of new
members of board of directors of CGES in accordawdf@, and as
indicated in, Schedule 3.1.1(iv), such removal apgointment to be
conditional upon and effective as of the ClosingeDand

cause the resolutions under items (i), (iiifd &iv) referred to in the preceding
paragraph (a) to be duly registered with the Consiae€ourt in Podgorica.

On the date of the Shareholders’ Assembly, immeljidiefore the adoption and
approval of the decision indicated in Section 48,1CGES shall, and Montenegro
shall cause CGES to, provide Terna with the coraphetmbers and details of the
existing shareholders that have delivered any Wéthdl Warning and, prior to

such date, keep Terna timely and regularly informedcerning the Withdrawal

Warnings received from time to time by CGES.

For the avoidance of doubt, unless the Partiesnotbe agree in writing, CGES
will not be obliged or permitted (without the priaritten consent of Terna) to hold
the shareholders’ assembly referred to in Secti®rdisl and 4.3 hereof and
Montenegro will not be obliged or permitted (withdhe prior written consent of
Terna) to participate at such shareholders’ asseorblote and adopt the Decision



on Capital Increase and the Decision on the Newclaég if (1) the Condition
Precedent referred to in Section 3.1.4 is not feadisor waived jointly by the
Parties prior to or on the date of such sharehsldesembly and (2) the other
Conditions Precedent referred to in Sections 3€l rat satisfied or waived by
Terna and/or CGES pursuant to Section 3.1 prighéodate of such shareholders’
assembly and, in such circumstances, neither Psiigll have any liability
whatsoever based on non-occurrence of the CondRi@tedent referred to in
Section 3.1.1, non-occurrence of the Closing oreunigis Article 4.3.

4.4  Spin-Off of the Market Operator Activity

(@)

(b)

Prior to the Closing Date (if possible) and, in awent, no later than 6 months
from the entry into force of the New Energy Law, Mienegro shall cause CGES to
complete and perform the spin-off from CGES of kl@rket Operator Activity in
accordance with Applicable Law and in a way sucit tBGES will not incur or
suffer any Losses arising out of, relating to, esulting from, the operations and
business relating to the Market Operator Activity the completion and
performance of the spin-off of the Market Operatativity (excluding, for the
avoidance of doubt, loss of profits or income fribra Market Operator Activity).

Montenegro shall, upon request by Terna (whichlshal expressly entitled to
request the payment and indemnification on behalf far the benefit of CGES),
pay, indemnify and hold CGES harmless from andrejeany Losses existing,
incurred or suffered by CGES arising out of, relgtto, or resulting from, the
operations and business relating to the Market @peActivity or the completion
and performance of the spin-off of the Market Opmréctivity (excluding, for the

avoidance of doubt, loss of profits or income fribra Market Operator Activity).

5. REPRESENTATIONS AND WARRANTIES OF CGES AND MONTENEGRO

5.1 Representations and warranties of CGES

CGES hereby represents and warrants to Ternahthdbliowing statements are true on and as of
the date of this Agreement and shall be true onaanaf the Closing Date:

(@)

Organization, Good Standing, Authority

0] CGES is a joint-stock company established puntstseApplicable Law and
duly registered and validly existing under Applieathaw, and it has full



(b)

(ii)

(iii)

(iv)

(v)

(vi)

power to own its properties and conduct its busings currently being
conducted and as contemplated by this Agreement.

CGES has all requisite corporate power and authtiriexecute and deliver
this Agreement, to perform its obligations undeis tAgreement and to
consummate the transactions contemplated herebgjuding the

construction of the Additional Network Infrastrusts on the territory of
Montenegro and the Associated Network Infrastredursubject, where
applicable, to the approval of the Shareholderssefsbly set forth in
Section 4.3.

This Agreement has been duly authorized and exéchye CGES and
constitutes the binding legal and valid obligatioh CGES, enforceable
against in accordance with its terms.

At Closing, the Articles of Association of CGES $atth in Schedule 3.1.1
shall become legally binding and effective artiddésassociation of CGES,
effective as of the Closing Date.

CGES has the power and authority to issue the NeaveS and offer them
to Terna under Applicable Law and its charter artitlas of association.
As of the Closing, the Decision on Capital Increasd the Decision on the
New Articles shall have been adopted in complianitd Applicable Law
and the pre-emptive rights of the existing shamdrs have been duly
excluded. At Closing, the issuance of the New &hand their offering to
Terna will be duly and properly authorized by akessary action of CGES
and its shareholders, and no other proceeding e@pant of CGES or third
party will be necessary to authorize the issuarfcth@ New Shares and
their offering to Terna.

Pursuant to the Intergovernmental Agreement, whegpressly permits
direct negotiation among Terna, CGES and Monteneg@ES is entitled
and allowed to offer and deliver the New ShareSé¢ona, and Terna is
entitled and allowed to subscribe to and acquiesnthin a closed offer as
contemplated and in accordance with this Agreement.

No Violation

Neither the execution and delivery of this Agreemeror the performance or
consummation of the transactions contemplated kyefal violate or conflict with



(c)

(d)

any license, judgment or order to which CGES isagypor by which CGES’
property is bound, or give any Person the rightaeoke, withdraw, suspend,
cancel, terminate or modify any such license, juelgiror order, (b) contravene
any law or regulation having applicability to CGHES) conflict with any term of
the constitutive documents of CGES or (d) resulbinrequire the creation or
imposition of any Encumbrance with respect to asgets owned by CGES.

Approvals, Consents, Etc.

Except for those approvals or consents that comst€onditions Precedent under
Sections 3.1.2, 3.1.3, 3.15 and 3.16 of this Agezgimall consents, authorizations
or approvals of, or waivers or exemptions by, énds or registrations with any

Public Authority or any other Person as may be ireguo be obtained or made in
connection with the execution, delivery, performame consummation by CGES
of this Agreement or the transactions contemplaeeby have been obtained or
made.

Capitalization; New Shares

0] On the Signing Date, the total registered capitalGES amounts to EUR
120,846,515.4170hehundredtwenty million eighthundredfortysix tran
fivehundred fifteen point fourhundredsevenjeeand consists of
113,887,961 dnehundredthirteen million eighthundredeightyseven
thousand nine hundred sixty Qrissued fully paid ordinary shares issued in
dematerialized form and registered with the CenRalistry, with a
nominal value of EUR 1.061b1ie point zerosixoneopper share;

(i) No Person other than Terna has a right to acqbhgeNew Shares or any
rights thereon. Save for the issuance of the Nearedh CGES has not
issued, committed to issue or committed to redeesrcefpt as a
consequence of the exercise of any Withdrawal Righy shares, options,
conversion, warrants, subscription or other rightgurchase from CGES or
subscribe any shares representing its share gapitahy other instrument
which can be converted or exchanged into sharéatapi

(iir) New Shares will be duly and validly issued and vatkpari passuwith all
other issued ordinary shares of CGES and at Clpsiqgon the
consummation of the Closing, Terna will acquird aahd marketable title



(e)

(f)

(iv)

v)

to, and will become the sole, legitimate, exclusinel registered owner of,
the New Shares, free and clear of any Encumbramceksthe New Shares
will be duly authorized, validly issued, fully paig. Subject to the actual
adoption by the CGES Shareholders’ Assembly of Deeision on the
Capital Increase, there are no pre-emptive, option, other rights,
agreements, contracts, commitments or acts of arg; kritten or oral, in
favor of any third parties (including any minorgkiareholders), which grant
or could grant the right to purchase, subscribedoqguire, acquire any right
on, in any manner, in whole or in part, the Newr8kan the future;

Except for any shares subject to Withdrawal Rig@$ES has not
repurchased or agreed to repurchase, any of itsshares referred to under
paragraph (i) of this Section 5.1.4 or reducedgreed to reduce its share
capital referred to under paragraph (i) of thisti®ac5.1.4 and, except for
this Agreement, there is no current obligation @8ES to issue any shares
or other securities or procure that any third pgudychases any shares or
other securities which have been issued by CGHESE; an

On the Closing Date, subject only to any shares thay have been
repurchased as a result of Withdrawal Rights, tt& registered capital of
CGES shall amount to EUR 155,108,283.08¢ hundred fiftyfive million
onehundredeight thousand two hundred eighty thremtptwelvg and
consist of 146,176,87@®fehundred fortysix million onehundred seventysix
thousand eight hundred seventysssued fully paid ordinary shares issued
in dematerialized form and registered with the @#nRegistry, with a
nominal value of EUR 1.061bie point zerosixoneoneer share, and the
New Shares shall constitute 22.0889%#efnty two point zero eight eight
nine per centof the total ordinary shares authorized to beadsand issued
by CGES.

New Shares - Freedom of claims etc.

There is no claim, action, proceeding, arbitratiomestigation or hearing pending,
or, to the knowledge of CGES, threatened againsffecting the New Shares, by
or before any Public Authority.

Spin-off from EPCG



(ii)

The procedure of CGES’ spin-off from EPCGSfin-off") has been
completed and performed in accordance with the idgple Law and there
is no claim, action, proceeding, arbitration, irtigetion or hearing
pending, or, to the knowledge of CGES, threatengdinat CGES in
connection with the Spin-off.

(1) CGES has no Liabilities and (2) neither EPCGarny other Person has
any right or authority to claim any amounts or gations against CGES
(including in relation with the possible joint asdveral liability of CGES
and EPCG after the Spin-off), in both cases (1) &d (x) for any
activities, business, events or circumstances oogurprior to the
effectiveness of the Spin—off which do not cleahd exclusively relate to
the Core Activity, and (y) other than as duly apedfically recorded in
the Audited 2009 Accounts.

(9) Compliance with Laws and Tax

(i)

(ii)

CGES is and has been in compliance with allemak Applicable Laws and
Permits (including, without limitation, competitipanergy, environmental,
health and safety, property, planning, money latinde public
procurement Applicable Law applicable to CGES andi® operation,
business, assets or properties) except for possitdiglents of non-
compliance that do not and would not reasonablyekpected to be
material to CGES or, however, cause Losses to Ci@EXcess of EUR
85,000 (eighty-five thousand). Since December 3052 neither CGES
nor its predecessor has received any written néitice a Public Authority
of any actual or alleged violation of or failure comply in any material
respect with Applicable Law with respect to CGEStsroperation, assets
or business.

All material Tax Returns required to be filedth respect to CGES or any
of its income, properties, franchises or operatibage been timely filed
(taking into account all extensions of due datex) are true, correct and
complete in all material respects; (ii) other tlendisclosed in the Audited
2009 Accounts or in the Unaudited March 31,2010afoml Statements
and fully reserved for in such accounts and finaingiatements, all material
Taxes attributable to CGES that are or were due lh@en paid, except to
the extent such Taxes are being contested in gaitd in appropriate
proceedings; and (iii) CGES has complied with glpAcable Law relating



(h

(i)

()

)

(@)

to the payment, withholding and collection of mitefTaxes and has duly
and timely withheld or collected and paid over tw tappropriate tax
authorities all material amounts required to bevigbheld or collected and
paid over.

Insolvency; Liquidation

No insolvency proceedings are pending against C&Eho order has been made,
proceeding issued, or resolution passed for thediwmgnup of CGES, and no
receiver or similar Person has been appointed tfinnaolvency or liquidation
situation) over the whole or any part of the asdatisiness or revenue of CGES,
nor do circumstances exist which may lead to theesa

Business Changes; Finances

Since the Accounting Date:

0] there has been no Material Adverse Change and meot éas occurred
which will or may result in any such change; and

(ii) the business of CGES has been carried on in thén&®yd Course of
Business and in compliance with Section 4.1.2.

Financial Statements

CGES has delivered to Terna true, correct and cei@gbpies of:

0] the audited balance sheet and related iacatatement, change of
stockholders’ equity and cash flows of CGES asraf for the fiscal year
ended December 31, 2009, in each case preparegtandance with IFRS
and including all exhibits, interrogatories, notexl schedules thereto and
any actuarial opinions, affirmation or certificatioif any, prepared in
connection therewith, approved by the board ofafines and shareholders’
meeting of CGES, together with the report and ulifigé opinion of
CGES’ independent auditors thereon (tAeidited 2009 Account$); and

(ii) the unaudited balance sheet and the related ueduititome statement,
change of stockholders’ equity and cash flows ofESGas of and for the



three-month period ended March 31, 2010, in eacte garepared in
accordance with IFRS and including all exhibitgeimgatories, notes and
schedules thereto and any actuarial opinions,nadfilon or certification, if
any, prepared in connection therewith (thénaudited March 31, 2010
Financial Statement$ and together with the Audited 2009 Accounts, the
“Financial Statements).

(b) Except as noted therein, each of the FinanciakeStants have been prepared in
accordance with IFRS and fairly presents, in altemal respects, the financial
position and the results of operations of CGESfabkedates and for the periods
indicated. The Audited 2009 Accounts comply in rathterial respects with all
Applicable Laws, there were no material omissioherdin, and no material
deficiency has been asserted with respect to thaitédi 2009 Accounts by any
Public Authority.

(c) Except to the extent reflected in the Unaudited dlaBl, 2010 Financial
Statements, CGES has no Liabilities except (i) ilitteds arising as a result of the
ordinary course performance in accordance withr ttegms of any Contracts to
which CGES is a party, and (ii) Liabilities thaedvsoth (x) incurred after March
31, 2010 in the Ordinary Course of Business, andir(gtividually and in the
aggregate are not and would not reasonably be #wgéc be greater than EUR
100,000 (onehundred thousand).

(d) All obligations and liabilities (accrued, contingeor otherwise) incurred by or
transferred to CGES as a result of the Spin-offdalg recorded in the Audited
2009 Accounts or in the Unaudited March 31, 20XtaRcial Statements.

(K) Trading and Contractual Arrangements

0] Schedule 5.1.11 to this Agreement contains a full eomplete list of all
Material Agreements, except for purchase or satdsre made since the
Signing Date in the Ordinary Course of Business amdviding for
aggregate payments by or potential liabilities dBES not exceeding
100,000 (onehundred thousand). CGES has furnishethg the due
diligence process complete copies of each such rMhté&greement
(including all modifications, supplements, amendteerand waivers
thereunder).



(if)
(iii)

(iv)

CGES is not in material default under any Matedgieement.

Until and including the Signing Date, CGES has remeived any written
notice that any party to any Material Agreementeimals to cancel or
terminate any such Material Agreement.

No Material Agreement or other agreement esseatidl necessary for the
operation of CGES contains any provision providihgt any other party
thereto may terminate, amend or withdraw from tmes by reason of this
Agreement or the consummation of the transactionseenplated hereunder
(or any transactions related thereto) or contaimg ather provision that

would be altered, accelerated or otherwise becopmicable solely by

reason of this Agreement or the consummation of ttamsactions

contemplated hereunder (or any transactions rethtrdto).

()] Employees

(i)

(ii)

(iii)

The Company does not have more than 30llogegs employed for
indefinite period of time and on a full time basisd not more than 19
employees employed for definite period of time. &xcas provided by
Applicable Law, there are no pensions, life insoeamenefits, disability
benefits or other obligations undertaken by CGESHe benefit of any of
their respective directors, employees or managersformer directors,
employees or managers or relatives or dependaarisah

There are no amounts owing to any present or fordiegctors or
employees of CGES for salaries and other amoumisied and arising out
of their employment relation with the Company, etctor regular salary
and other regular amounts associated with dirduipsnd/or employment
with CGES in line with past practice which do notlhe aggregate exceéd
85,000 (eighty-five thousand). No employee or f@rnemployee has a
valid title to claim that he/she is entitled tothar rights in addition of those
actually granted to him/her and/or that he/shenigtled to further payments
in addition of those actually made to him/her andiiat he/she is entitled to
higher category/level of qualification or to a @ifént treatment (including
with reference to the duration of the employmetfdtienship).

CGES has complied in all material respects withlegll and contractual
requirements for the payment of contributions fengion, social security



(m)
(a)

(b)

(€)

(n)

and health insurance and other contributions asdramces the payment of
which is mandatory under the Applicable Law or otfise due pursuant to
contractual arrangements or otherwise, except fandatory payment

contribution which do not exceed Euro 3,000 indialy and Euro 85,000

in the aggregate.

Assets

Save for current assets disposed of in the OrdiGayrse of Business, the assets
included in the Audited 2009 Accounts:

(1) are exclusively owned by CGES or CGES has a vait of use in respect
of such assets, free and clear of any Encumbrance;

(ii) are in the exclusive possession or under the a@xelasntrol of CGES;

(i)  with respect to equipment, are in reasonable wgrkiondition, and have
been installed and operated substantially in canpk with good industry
standards and manufacturer guidelines; and

(iv)  are sufficient to conduct the business of the Campas currently
conducted and operated.

Schedule 5.1.13 contains complete list of all Reaperties owned or used by
CGES. CGES owns the rights with respect to the Ralperties listed in

Schedule 5.1.13 as set forth in Schedule 5.1.1B.Réal Properties are listed in
Schedule 5.1.13 and are free from any Encumbrarsze® for those stated in
Schedule 5.1.13.

CGES is sole and legitimate owner of all the asséigh form part of the
Montenegrin transmission network (including allnsmission lines, cables and
substations) and it validly holds and benefit dfredcessary easement rights or
similar rights necessary for the construction, apen and maintenance of such
network. CGES constructed and it is using and raaiittg its Montenegrin
transmission network and the energy objects fully accordance with all
Applicable Law and third party rights.

License for the Transmission of Electric Energy;drise for the Operation of the
Transmission Grid, Permits



(0)

(P)

CGES has and validly holds under its name a valtidrise for the Transmission of
Electric Energy issued on July 30, 2009, whichatdvuntil July 29,2024, and a
valid License for the Operation of the Transmisdignd issued on July 30, 2009,
which is valid until July 29, 2019, and there a@ grounds for revocation or
negative amendment of such licenses except foritdessimple consolidation of
these licenses into one issued to CGES pursuatfiettNew Energy Law which
shall not have any impact or effect on the conaductoy the Company of its
transmission or transmission grid operator ac#sitiSuch licenses, and, if they are
consolidated into one license pursuant to the Newr@y Law, the new license
issued to CGES, are sufficient for CGES to condiist transmission and
transmission grid operator activities, as currestiypducted, and will continue to
be in full force and effect at least until the dafetheir validity indicated above
(without adverse change) following the consummatioh the transactions
contemplated by this Agreement.

Permits

CGES owns or validly holds all material permitszelises, and authorization
(“Permits”) that are necessary for it to own, lease, useparate its assets and for
the performance of its Core Activities and to cartdits business as now
conducted. All such Permits are in full force agftbct, and no proceeding or
investigation is pending or, to the knowledge ofES;threatened in writing which
would reasonably be expected to lead to the reimgabmendment adverse to
CGES, failure to renew, limitation, suspension @striction of any such Permit.
CGES does not have outstanding obligations towénds REA including fees

associated with the License for the Transmissio&lettric Energy or the License
for the Operation of the Transmission Grid heldtby

Litigation

0] There is no litigation, claim, dispute, iaot proceeding, suit or formal
investigation (each a_tgal Proceeding) pending or, to the knowledge of
CGES, threatened in writing that questions theditgliof this Agreement or
any action taken or to be taken by CGES or Montenggconnection with,
or which seeks to enjoin or obtain monetary damagesespect of, the
consummation of the transactions contemplated is1Algreement (or any
transactions related thereto).



(@)

()

(s)

(t)

(ii) There is no Legal Proceeding pending or, to thewkedge of CGES,
threatened, against CGES in, before or by any PeuBluthority,
jurisdictional body, arbitrator, court, agency dher body or Person (i) in
which the amount claimed by the plaintiff exce€d85,000 (eighty-five
thousand) each or it is not quantified, or (iiwhich the plaintiff is seeking
to enjoin or obtain other non-monetary relief agal@GES or its assets.

(iir) Except with respect to Taxes due in the ordinanyrs® of business, there
are no unsatisfied or outstanding orders of anyli@ukuthority against
CGEsS.

Regulatory Proceedings

There are no facts, events or circumstances that mequire CGES to pay,
reimburse, refund or compensate (also by way ebBgtany amount received or
accrued before the Closing Date pursuant to theggneegulatory framework
adopted, published and applied in Montenegro (ol the tariff system relating
to the performance of the Core Activity and the kéarOperator Activity) and no
Legal Proceeding against CGES in, before or by dublic Authority,
jurisdictional body, arbitrator, court, agency anher body or Person, is pending or
will be commenced, as a result of which CGES maseljeested to pay, reimburse,
refund or compensate (also by way of set-off) amouant received or accrued
before the Closing Date pursuant to the energylasgy framework adopted,
published and applied in Montenegro (including theff system relating to the
performance of the Core Activity and the Market @per Activity) prior to the
Closing Date.

Insurance

CGES is insured by insurers of recognized finanogsponsibility against such
losses and risks and in such amounts as are custamthe business in which it is
engaged or in any case adequate for the relevapbges.

Ancillary Services

CGES has not incurred or suffered and will not mmusuffer any Liability relating
to, or resulting from, the ancillary services paed by EPCG and its Affiliates to
CGES for the period before and up to the ClosinggDa

Participations



CGES does not own, nor is under any obligation uccipase, any shares of, or
equity interest in, any Person.

(u) Accuracy of Information

No written information furnished by or on behalf@GES in connection with the
transactions contemplated hereby contains any rmabtmisstatement of fact or
omits to state a material fact or any fact necgssar make the statements
contained therein not misleading.

(V) Reliance on Representations

In entering into this Agreement, CGES has not deli® any representation or
warranty, express or implied, or information madegwen by or on behalf of or

attributable to Terna or any representatives theber than the representations
and warranties of Terna expressly set forth inchetb.

5.2  Representations and Warranties of Montenegro

Montenegro hereby represents and warrants to Thatdahe following statements are true on and
as of the date of this Agreement and shall bedruand as of the Closing Date:

@) Requisite Authority; Due Execution; Binding Obligmat

Montenegro has all requisite powers and authoritiegxecute and deliver this
Agreement, to perform its obligations under thigeament and to consummate the
transactions contemplated hereby. This Agreemastheen duly authorized and
executed by Montenegro and constitutes the bintliggl and valid obligation of
Montenegro, enforceable against in accordance itgitierms.

The Intergovernmental Agreement duly entitles afidws direct negotiation
among Terna, CGES and Montenegro pursuant to AgdgcLaw, and, therefore,
CGES is entitled and allowed to offer and delivee tNew Shares to Terna, and
Terna is entitled and allowed to subscribe and iaeghem, in a closed offer as
contemplated in this Agreement.

(b) Stock Ownership

Montenegro is the sole owner of 80,397,28Rlity million three hundred and
ninetyseven thousand two hundred and eighty tesued and fully paid ordinary



shares of CGES, and it has not entered into angeaggnt to sell any such shares
and following the consummation of the Closing dmelissuance of the New Shares
Montenegro will hold 55% of the share capital of £%5

(© Reliance on Representations

In entering into this Agreement, Montenegro hasraliéd on any representation or
warranty, express or implied, or information madegwen by or on behalf of or
attributable to Terna or any representatives theber than the representations
and warranties of Terna expressly set forth incletb.

5.3 Limitations on Representations and Warranties

The representations and warranties set forth m Alnticle 5 constitute the only representations
and warranties made by CGES and Montenegro, regelgctin connection with the transactions
contemplated hereby and are to the exclusion obtakr express or implied representations or
warranties, whether statutory or otherwise. Thdi®aacknowledge and agree that Terna enters
into this Agreement in full reliance upon the reggetations and warranties given by CGES and
Montenegro under this Section 5.

REPRESENTATIONS AND WARRANTIES OF TERNA
Terna hereby represents and warrants to CGEShadibliowing statements are true on and as of
the date of this Agreement and will be true onGhesing Date:

6.1  Organisation and Good Standing
Terna is a joint-stock company, established ang degistered and validly existing under the
laws of Italy.

6.2  Authorisation; Due Execution

Terna has all requisite corporate power and authtwi execute this Agreement, to perform its
obligations under this Agreement and to consumitiadransactions contemplated thereby. This
Agreement has been duly authorized and executéiiebna and constitutes the binding legal and
valid obligation of Terna enforceable in accordawdh its terms.

6.3 No Violation



Neither the execution nor delivery by Terna of tAigreement, nor the consummation of the
transactions contemplated hereby: (a) violate @gnse, judgment or order to which Terna is a
party or by which Terna’s property is bound, oregany person the right to revoke, withdraw,
suspend, cancel, terminate or modify any such sieejudgment or order, (b) contravene any law
or regulation having applicability to Terna, (chélict with any term of the foundation documents
of Terna, or (d) result in or require the creat@yrimposition of any Encumbrance of any nature
upon or with respect to, any material properties@avby Terna.

6.4  Approvals, Consents, Etc.

Except for those representing the Conditions Praedursuant Sections 3.1.2, 3.1.3, 3.15 and
3.16 of this Agreement, all consents, authorizationapprovals of, or waivers or exemptions by,
or filings or registrations with any Italian Pubkathority or any other Person as may be required
to be obtained or made in connection with the ettecuor performance by Terna of this
Agreement have been obtained or made.

6.5 Litigation

There is no material claim, action, proceedingjteation, investigation or hearing pending or, to
the knowledge of Terna, threatened by or beforeRaylic Authority against Terna involving the
transactions contemplated by this Agreement.

6.6  Financing

Terna has sufficient resources available to perfissnobligations under this agreement, and, in
particular, to enable it to pay the Price.

6.7  Accuracy of Information

No written information furnished by or on behalf Dérna in connection with the transactions
contemplated hereby contains any material misseneof fact or omits to state a material fact or
any fact necessary to make the statements contdldin not misleading. All subjective
assessments have been made in good faith aftdulcaomsideration of the information upon
which such assessments have been made.

6.8  Reliance on Representations



Terna in entering into this Agreement has not detia any representation or warranty, express or
implied, or information made or given by or on béhaf or attributable to CGES, or any
representatives thereof, other than the warranfi€&GES expressly set forth in Article 5.

INDEMNIFICATION; LIMITATION OF LIABILITY AND RELATED
MATTERS

7.1 Indemnification

(@) Subject to the submission of a notice of claim 8ES before the first Business
Day after the expiration of the applicable peripegdfied in Section 7.1.3(e), and
subject to limitations of liability set forth inithSection 7 (if and where applicable),
CGES and Montenegro, jointly and severally, heragsee to indemnify and hold
Terna harmless from and against any Losses imposedustained, incurred or
suffered by, or enforced against, Terna arisingobubased upon, attributable to or
resulting from:

(@) anyinaccuracy in or breach (for the avoidancecnftd, in each case whether as of
the date hereof or as of the Closing Date) of apyasentation or warranty made
by CGES in this Agreement; or

(b) any breach or non-fulfillment on the part of CGHESany agreement or covenant
contained in this Agreement.

The Parties agree that the indemnifiable LossebBeofia pursuant to this Section
7.1 attributable or resulting from Losses imposed sustained, incurred or
suffered by, or asserted against, CGES shall bealeapd limited to Terna'’s
proportionate share of Losses imposed on, sustainedrred or suffered by, or
asserted against, CGES, such proportionate sharbetdased on Terna’s
participation in the share capital of CGES on tHesibg Date amounting to
22.0889% of the total registered share capital Hrat in case Terna seeks
indemnity from CGES and CGES indemnifies Terna éspect of any such
Losses, the amount of such Losses shall be inatdasthe amount necessary for
Terna, as a result of being a shareholder of C@&Sto indirectly bear any cost
or loss resulting from any such indemnity paymeetind made by CGES.
Furthermore, the Parties agree that, in case Temewks indemnity from
Montenegro in respect of any indemnifiable Lossessyant to this Agreement,
Montenegro may not commence or pursue any clairtipracproceeding or
arbitration or otherwise seek any compensatiormguese or indemnification (also
by way of set-off) — whether as a consequence pfi@nt and several liability of



(b)

(@)

(b)

(c)
(@)

(b)

(€)

CGES and Montenegro under this Agreement or otlserdrom or against CGES
for any amounts paid or due by Montenegro purstaatitis Agreement.

Subject to the submission of a notice of claim toriénegro before the first
Business Day after the expiration of the applicadeiod specified in Section
7.1.3(e), Montenegro hereby agrees to indemnify lamid Terna harmless from
and against any Losses imposed on, sustained reacor suffered by, or asserted
against, Terna arising out of, based upon, at@dletto or resulting from:

any inaccuracy in or breach (for the avoidanceofld, in each case whether as of
the date hereof or as of the Closing Date) of apyasentation or warranty made
by Montenegro in this Agreement; or

any breach or non-fulfilment on the part of Morggro of any agreement or
covenant contained in this Agreement.

Notwithstanding the foregoing obligations in Seatibl.1 and 7.1.2:

CGES and Montenegro shall not be liable for indiildclaims (a series of related
claims or claims of a similar kind or nature orsarg from a same or similar set of
facts shall be aggregated and treated as an individaim for purposes of this
Section 7.1.3(a)) pursuant to Section 7.1.1 (aheotthan in respect of any
inaccuracy or breach of any of the Specified Wadiesh unless the associated
Loss or Losses exceed(s) EUR 15,000 (fifteen thul)sdthe ‘De Minimis
Amount”);

CGES and Montenegro shall only be liable for Losseder Section 7.1.1 (a)
(other than in respect of any inaccuracy or breathany of the Specified
Warranties) to the extent that the aggregate amaifntosses for which
indemnification has been sought pursuant to Sedti@rl exceeds EUR 225,000
(two hundred twenty-five thousand) (thdhreshold Amount”) and, for the
avoidance of doubt, CGES and Montenegro shall dadifor the full amount,
from the first Euro, of any and all Losses onceTheeshold Amount is exceeded
and not the difference between the amount of suaésés and the Threshold
Amount;

The maximum aggregate liability of CGES and Montgoetowards Terna
pursuant to Section 7.1.1(a) (other than in respkany (1) inaccuracy or breach
of representations or warranties contained in 8estb.1.1 (Organization, Good
Standing, Authority), 5.1.2 (No Violation), 5.1.Zfprovals, Consents), 5.1.4
(Capitalization and New Shares), 5.1.5 (New SharEBseedom of claims), 5.1.14



(d)

(License for Transmission of Electric Energy, Lisenfor the Operation of the
Transmission Grid, Permits), 5.1.17 (RegulatorycBealings), or 5.2.1 (Requisite
Authority; Due Execution; Binding Obligation) (cetitively, the ‘Specified
Warranties™), (2) inaccuracy or breach of the representationswarranties
contained in Sections 5.1.6 (Spin-off from EPCGJ &nl.7(ii) (Compliance with
Tax), and (3) the Environmental Losses) shall meeed an amount equal to EUR
13,704,707.08thkirteen million sevenhundred four thousand sevadhed seven
point zero eight{the “Cap Amount”);

Neither CGES nor Montenegro shall be liable undecti®n 7.1.1(a) or, as the
case may be, Section 7.1.2(a) of this Agreemeantdfto the extent that:

(i)

(ii)

the matter giving rise to the claim by Terna arigé®lly or partially from
an event or circumstance occurring on or beforeQlusing at the written
request or direction of, or with the prior writteansent of, Terna;

the matter giving rise to the claim by Terna redai® an amount for which
CGES has a right of recovery against, or an indgnfrom a third Person,
whether under a provision of applicable law, insgmpolicy or otherwise,
and the amount has been actually and definitivetpvered or received by
CGES (after deducting any costs incurred in makinch recovery and any
Tax incurred as a result of receipt of such recgvér Montenegro or CGES
has made any payment to Terna and subsequently Ci&eR@lly and
definitively receives and recovers a sum from siifd Person with respect
to the matter giving rise to the claim of TernagrihTerna shall repay to
Montenegro or CGES (as the case may be) an amaquatl ¢o the sum
actually and definitively received and recovered@QES from such third
Person (after deducting any costs incurred in ngakirch recovery and any
Tax incurred as a result of receipt of such recgvap to the amount paid
by Montenegro or CGES (as the case may be) to Tiarmaspect of such
claim. For the avoidance of doubt, the Partiehfragree that the amounts
indicated in this paragraph (d)(ii) to be repaidl aeturned by Terna to
Montenegro or CGES shall be equal to a percentatiesums actually and
definitively recovered and received by CGES from third Person equal to
the percentage of share capital held by Terna InE€Gt the time
Montenegro or CGES has made the relevant inderatiic payment to
Terna;



(iii) with respect to claim by Terna for breach of repngations and warranties
set forth in Section 5.1.7(ii) (Compliance with jYawr Section 5.1.17
(Regulatory Proceedings), the matter giving risetite claim by Terna
relates to an amount which CGES is undoubtedly &bleecover or be
compensated by virtue of such amount being expiocitcognized by ERA
as part of tariff approved to CGES payable to ithe three years following
the incurrence of the Loss by CGES and the amoasitbeen actually and
definitively recovered or received by CGES (aftexddcting any costs
incurred in making such recovery and any Tax iredias a result of receipt
of such recovery).

(e) The representations and warranties set forth s Agreement shall survive the

(d)

Closing until the expiration of the eighteenth ntoof the Closing Date, except
that (i) the representations or warranties sehfortSections 5.1.6 (Spin-off from
EPCG), 5.1.7. (Compliance with Laws and Tax), 3 llicense for Transmission
of Electric Energy, License for the Operation o thransmission Grid), 5.1.17
(Regulatory Proceedings), and 5.1.19 (Ancillary vises) shall survive the
Closing until the expiration of forty-second momththe Closing Date and (ii) the
warranties set forth in Sections 5.1.1 (Organimtidood Standing, Authority),
5.1.2 (No Violation), 5.1.3 (Approvals, Consents)]1.4 (Capitalization and New
Shares), 5.1.5 (New Shares — Freedom of claimshbahd (Requisite Authority;
Due Execution; Binding Obligation) shall surviveetlosing until the expiration
of the applicable statute of limitations or, in tieent that there is no applicable
statute of limitations, at a date no later thantdrgh anniversary of the Closing
Date, provided, however, that Terna’'s rights andEGGand Montenegro’s
obligations hereunder shall survive the expiratbthe time limits set out above
in respect of any actual or alleged breach of #@rasentations or warranties
which has been notified by Terna to CGES, or, axtdse may be, Montenegro by
virtue of a notice referred to in Section 7.2.10welbefore such expiry. The
covenants and other agreements contained in thisef\gent shall survive the
Closing until the expiration of the applicable atatof limitations.

The Parties acknowledge and agree that amountsbyaicerna or CGES to third

parties as a result of breach of the representtiaarranties or covenants by
CGES or Montenegro under this Agreement shall lberimifiable even if they

include an amount that represent a restrictionexalusions contained in the
definition of “Losses”, subject to the limitatiortd liability set forth under this

Agreement..



(e)

(f)

(9)

(@) CGES and Montenegro shall not be liable for elaym pursuant to Section
7.1.1(a) or, as the case may be, Section 7.1.8{hgr(than in respect of any (1)
inaccuracy or breach of the Specified Warranti2y,ifaccuracy or breach of the
representations or warranties contained in Secéah$ (Spin-off from EPCG) and
5.1.7(ii) (Compliance with Tax), and (3) the Envimental Losses) to the extent
that the facts and circumstances forming the Hasisuch claim had been fairly
disclosed:

0] in the body of this Agreement (other than its eithiand Schedules);

(i) in the Disclosure Schedule and in any of the docusmannexed to the
Disclosure Schedule (and accordingly annexed ts #hgreement),
provided that, where a reference in the DiscloGokedule is made to a
particular representation or warranty, that refeeers for convenience
only and the disclosure applies, to the extent hickvit is fair, to all of
the representations and warranties to which ibisnay be, appropriate
and a disclosure is not limited to the specificespntation or warranty to
which it specifically refers; or

(iir) in any document or written information forngnpart of the the Data
Room Bundle.

(b) CGES and Montenegro shall not be liable for ataym pursuant to Section
7.1.1(a) in respect of (1) any inaccuracy or breaththe representations or
warranties contained in Sections 5.1.6 (Spin-offnfr EPCG) and 5.1.7(ii)
(Compliance with Tax), and (2) the Environmentak&es, to the extent that the
facts and circumstances forming the basis for slaim had been fairly disclosed
in the Part 2 of the Disclosure Schedule or in @inthe documents annexed to Part
2 of the Disclosure Schedule (and accordingly aedeio this Agreement),
provided that, where a reference in Part 2 of tielDsure Schedule is made to a
particular representation or warranty, that refeeeis for convenience only and the
disclosure applies, to the extent to which it iis, feo all of the representations and
warranties to which it is, or may be, appropriaté a disclosure is not limited to
the specific representation or warranty to whicspicifically refers.

Terna shall not be entitled to claim more than olocethe same Loss, on its own
account or any of Terna'’s Affiliates.

Terna shall not be entitled to claim more than ofteethe same Loss, based on
different provisions of this Agreement.



(h)

Without prejudice to other provisions of this Senti7 (including, but without
limitation to, Section 7.1.7), the rights and reiesdof Terna in respect of any
inaccuracy or breach of any representation, wayraitvenant or agreement shall
in no way be limited by the fact that the act, @ia, occurrence or other state of
facts or circumstances upon which any claim of smgh inaccuracy or breach is
based may also be the subject matter of any otbpresentation, warranty,
covenant or agreement as to which there is no umacg or breach. Without
prejudice to other provisions of this Section 7climling Section 7.1.5), the
representations, warranties and covenants of CGiESViontenegro and Terna’s
rights to indemnification with respect thereto $mait be limited, reduced affected
or deemed waived by reason of any statement madmypyPerson to Terna, any
investigation or review made by or on behalf of neelincluding by any of its
advisors, consultants or representatives) (inc@iny due diligence exercise) or
by reason of the fact that Terna or any of suchisads, consultants or
representatives knew or should have known that sungh representation or
warranty is, was or might be inaccurate or by reasiothe Terna’s waiver of any
condition set forth in Section 3, or by the facittierna consummated the Closing

Terna hereby agrees to indemnify and hold CGESoadbntenegro (as the case
may be, and, for the avoidance of doubt, withoutlidation) harmless from and
against any Losses imposed on, sustained, incunresuffered by, or enforced
against, CGES and/or Montenegro arising out orgdbagoon, attributable to or
resulting from:

(i) anyinaccuracy in or breach (for the avoidanceonfid, in each case whether
as of the date hereof or as of the Closing Datearof representation or
warranty made by Terna in this Agreement; or

(i) any breach or non-fulflment on the part of Terfaany agreement or
covenant contained in this Agreement.

7.2 Procedures for Indemnification

(@)

Without prejudice to the provisions of Sections.3(&), Terna shall give written
notice to CGES or Montenegro (as the case may beny event which in its
opinion could reasonably be expected to give rseCGES or Montenegro’s
liability under Section 7.1, indicating the basfsits claim for indemnification in
reasonable detail (if and to the extent possibteatually known by Terna) within



(b)

(c)

(d)

(e)

30 Business Days of Terna becoming fully awarehefrelevant event which may
give rise to the claim, provided (without prejudite the provisions of Sections
7.1.3(e)) that CGES or Montenegro is not alreadwarawof the facts, events or
circumstances which may give rise to the claim byn&, and providetirther that
any delay or incompleteness in giving such noticallsnot relieve or reduce the
indemnification obligations hereunder unless andht extent CGES’ defense or
liability with respect to any such matter is aclyand materially prejudiced or
increased by such delay or incompleteness in gitfingotice.

In the case of any Legal Proceeding brought by mdTRarty (a Third Party
Claim”), that may result in a claim for indemnificatiomder Section 7.1, the Party
that is the party to such proceeding shall prompdiify the other Party or Parties
of such claim and, when known, the facts constitutine basis for such claim,
providedthat failure by Terna to promptly notify the othlearties shall not relieve
CGES or Montenegro from any liability it may haweder Section 7.1, except to
the extent such failure results in a lack of oraglelh actual notice to CGES or
Montenegro (as the case may be) and CGES or Mayterfas the case may be)
shall have been actually prejudiced by such failure

The Parties agree to cooperate with each otheilineasonable respects with
respect to the defense or prosecution of any Théndy Claim, and shall furnish, or
cause to be furnished, such records, informatiah testimony, and attend such
conferences, discovery proceedings, hearings,str@ appeals, as may be
reasonably requested in connection therewith. afyPmay, at its own expense,
participate in the defense of any such Third P&fgim with the counsel of its

choice without any right of control thereof.

No Party shall consent to a settlement or entquadgment of a Third Party Claim
without the prior written consent of the other Rant Parties (which consent shall
not be unreasonably withheld or delayed) if sudtieseent or entry of judgment
(A) provides for injunctive or other non-monetaryigehffecting such other Party
or Parties or (B exceed100,000 (one-hundred thousand) or the equivalent in
other currencies.

The Parties agree that CGES and/or Montenegro sfsgbond to Terna’s written
request for consent to settlement or entry of juelgihof a Third Party Claim within
15 (fifteen) Business Days after the receipt of amgh request. Failure to respond
within this time period by CGES and/or Montenegtwals be deemed as an
irrevocable consent to Terna’'s proposed settlemmeantry of judgment.



7.3

7.4

8.1

() The Parties agree that Terna shall respond to C@Egen request for consent to
settlement or entry of judgment of a Third Partgi@l within 15 (fifteen) Business
Days after receipt of any such request. Ternalsriaito respond within this time
period shall be deemed as an irrevocable consédGE#S’ proposed settlement or
entry of judgment.

Exclusive Remedy

After the full consummation of the Closing, and epcin case of fraud, willful misconduct or
gross negligence by a Party, a claim for indemaiitcn under Section 7.1 shall be Parties’
exclusive remedy for breach of Parties’ represemtatand warranties and covenants (other than
with respect to the representations and warrasgesorth in Sections 5.1.1 (Organization, Good
Standing, Authority), 5.1.2 (No Violation), 5.1.8¢provals, Consents), 5.1.4 (Capitalization and
New Shares), 5.1.5 (New Shares — Freedom of clatm§ 5.1.14 (License for the Transmission
of Electric Energy, License for the Operation af ffransmission Grid, Permits) if the breach of
such representation or warranty would prevent C&ESonduct its Core Activity as currently
conducted for a period of longer than 3 months, &u2dl (Requisite Authority; Due Execution;
Binding Obligation)) under this Agreement, excemattany Party shall have the right to seek
specific performance of the non-monetary obligatiohany other Party.

Insurance

The Parties shall, if that is reasonable, makeaancbr use its reasonable best efforts to cause
another relevant Person to make a claim under @leyant insurance policy, or otherwise act in
good faith to mitigate the Loss suffered.

GENERAL
Expenses

(a) Except as otherwise expressly provided in this Agrent, each Party shall bear all
fees, costs and expenses incurred by it in cororectith the preparation,
negotiation, entry into and performance of this dgnent and the transaction
contemplated hereunder, including but not limitechll fees and expenses of any
agents, representatives, attorneys, accountamiderfi, investment bankers and
other advisors.



(b)

(c)

Without limitation to the generality of Section 8.1Terna shall be obligated to pay
the following bank fees, costs and charges in ispiethe payment of the Price:
the fees payable to the Central Registry and tdc#weow Agent with respect to the
Escrow Agreement.

Without limitation to the generality of Section 8.1Terna shall be obligated to pay
and responsible for the discharge the followingidfar fees, costs charges and
taxes (if any) due or incurred in relation to thesuance, subscription and
registration of the New Shares: the fees payabtbadCentral Registry and to the
Escrow Agent with respect to the Escrow Agreement.

8.2  Applicable Law Dispute Resolution and Waiver of Imnunity

(@)

(b)

(€)

(d)

This Agreement shall be governed, enforced, coedtrand interpreted in
accordance with the laws of Montenegro.

In the event that any dispute, controversy or clahising from, connected to or
related in any manner with this Agreement arisesiuding but not limited to, its
interpretation, making, performance, breach, teathom, expiration, or
invalidation, the Parties agree to submit to fiadiitration before a panel of three
arbitrators under the Rules of Arbitration of thetefnational Chamber of
Commerce (the “ICCand “ICC Ruleg).

The arbitration panel shall have the exclusivetrighdetermine the arbitrability of
any disputes. In the event of any conflict betwdba ICC Rules and any
provisions of this Agreement, this Agreement sgaitern.

The arbitration shall be conducted in English imi®arance. All proceedings of
the arbitration, including arguments and briefslishe conducted in English. The
parties agree to take all reasonable steps negdssprotect the confidentiality of

any Confidential Information in the arbitration and any related court

proceedings, including the entry of a confidentyatirder by the arbitration panel.
An arbitration may be commenced under this Agred¢nagainst more than one
other Party, and each Party to this Agreement stwdllunreasonably oppose their
being joined as an additional Party to an arbitratnvolving other Parties. In the
event that more than one arbitration proceedingsstuted under this Agreement,



8.3

(e)

(f)

(9)

Waiver

(@)

the Shareholders’ Agreement or the Project CootidinaAgreement, the Parties
shall not unreasonably oppose their consolidation.

The arbitration panel shall award the prevailingypéds reasonable attorney’s fees
and costs, arbitration administrative fees, panemimer fees and costs, and any
other reasonable costs associated with the aibitrat The Parties agree that
notifications of any proceedings, reports, commatins or any other document
shall be effective and shall be valid and suffitieervice thereof if sent as set forth
in Section 8.4 of this Agreement. In no event #nbitration panel may award
punitive, consequential and/or special damages.

Before commencing the arbitration and even thezgafhe Parties may apply to
any competent judicial authority for interim or eenvatory measures.

Each Party represents that it is entering into #hijgeement in a commercial
capacity and that with respect to this Agreemeit ih all respects subject to civil
and commercial law. Each Party hereby irrevocahly anconditionally and to the
fullest extent permitted by law:

0] agrees that, should the other Party bring legahitration or other
proceedings against it or its assets arising outtroh connection with this
Agreement, no immunity of such proceedings (whibhllsbe deemed to
include suit, attachment prior to judgment, othiégachment, the obtaining
of judgment, execution and other enforcement) dhalclaimed by or on
behalf of itself or with respect to its assets; and

(ii) waives any such right of sovereign or other immumihich it or its assets
wherever located now has or may hereafter acquire.

None of the terms of this Agreement shall be deetoédve been waived by either
Party hereto, unless such waiver is in writing arghed by that party. The waiver
by either Party hereto of a breach of any provisiérthis Agreement shall not
operate or be construed as a waiver of any otlmrigion of this Agreement or of
any further breach of the provision so waived. Naeesion of time for the
performance of any obligation or act hereunderldfleldeemed to be an extension
of time for the performance of any other obligataract.



(i)

(ii)

(iif)

8.4

(b) The exercise or partial exercise, or any delayroission in exercising any right
conferred by this Agreement on either party shatlgonstitute a waiver of that or
any other right or remedy available to that Paggd the rights and remedies
provided in this Agreement are cumulative and natlusive of any rights or
remedies provided by Applicable Law, unless suchemptrights or remedies
provided by Applicable Law are explicitly excludiy this Agreement.

Notices

All notices and other communications that are neglior permitted to be given under this
Agreement shall be in writing and in the Englishgaage and shall be deemed to have been duly
given if delivered personally or by registered m@eturn receipt requested), or faxed and
addressed as follows:

if to CGES:

Crnogorski Elektroprenosni Sistem AD
Bulevar Svetog Petra Cetinjskog 18
81000 Podgorica

Montenegro

Attention: Aleksandar Mijuskovi

Facsimile: +382 20 241 616
E-mail: aleksandar.mijuskovic@cges.me

if to Montenegro:

Ministry of Economy
Rimski trg 46, Podgorica, Montenegro

Attention: Deputy Minister of Economy

Facsimile: + 382 20 234 027
Phone: + 382 20 482 163
if to Terna:

TERNA Rete Elettrica Nazionale S.p.A.
Viale Egidio Galbani 70

00156 Roma

Italia



Attention: Avv. Filomena Passeggio

Facsimile: +39 06 8313 8218
E-mail: filomena.passeggio@terna.it

with a copy to (which shall not constitute notice):

Cleary Gottlieb Steen & Hamilton LLP
Via San Paolo, 7

20121 Milano

Italia

Attention: Avv. Matteo Montanaro
Facsimile: +39 02 8698 4440

E-mail: mmontanaro@cgsh.com

and/or to such other addressee and/or addressyad #me above shall have specified by notice
delivered in accordance with this Section. Eachcrobr other communication, which shall be
delivered personally, mailed or faxed in the mardescribed above, shall be deemed sufficiently
given, served, sent, received or delivered fopatposes on the first Business day following the
date that it is delivered to the addressee (wighréturn receipt, the delivery receipt, the affitlav
of messenger or, with respect to a fax, the maetamerated receipt confirmation, being deemed
conclusive, but not exclusive, evidence of suclivdg}) or at such time as delivery is refused by
the addressee upon presentation.

8.5  Entire Agreement

This Agreement (including all Exhibits and Schedubereto) and transactional agreements to be
executed pursuant to this Agreement (including 8teategic and Shareholders’ Agreement)

contains the entire agreement, and supersedesriatl ggreements and understandings and
arrangements, oral or written, between the pahtgeto with respect to the subject matter hereof
and thereof.

8.6  Amendments and Modifications
This Agreement may not be modified, amended or @barin any respect except in a writing duly
signed by the Parties.

8.7  Assignment

No Party shall assign this Agreement nor sub-cohtray obligation contained in it, in whole or
in part, without the prior written consent of thther Party, and any such assignment or sub-
contracting contrary to the terms hereof shall bkt and void and of no force or effect, except
that Terna may assign any or all its rights orgdtions under this Agreement to one or more of



its controlled subsidiaries, without the prior weit consent of CGES or Montenegro, provided
that it remains jointly and severally liable withich controlled subsidiary with respect to the
performance of its obligations hereunder. No p#edior purported assignment of all or any
portion of this Agreement shall effect a releaseths transferor of its obligations under this
Agreement without an express written release df sldigations by the other Party hereto.

8.8  Confidentiality

Each Party undertakes to other Parties that it,sbgkther with the employees, officers, advisors
and other agents, hold in strict confidence alktemi or verbal, non-public information related to
other Parties and obtained pursuant to this Agreénoce otherwise by such other Parties
(“Confidential Information” ) and will not, and will ensure that such otherdees do not,
disclose such Confidential Information to otherghaut the prior written consent of other Parties;
except that a Party may provide such Confidentifdrimation in response to legal proceedings or
if required under applicable laws or regulationsotiner regulatory, stock exchange or other
Public Authority having jurisdiction over the rebawt Party, and provided that, where practicable,
a Party notifies the other Parties of its obligatim provide such Confidential Information
(provided that it may lawfully do so) and co-opemtwith other Parties to protect the
confidentiality of such Confidential Information §ar as is practicable. Confidential Information
shall not include any information that:

(1) is at the date hereof available within the pubbondin other than as a result of a breach of
this Agreement;

(ii) subsequent to the date of this Agreement, becomwaitable within the public domain
other than as a result of a breach of this Agre¢roeiy means of other unauthorised
disclosure or use; or

(i)  is provided to a disclosing Party by a Person (otha@n a Party hereto) that is lawfully in
possession of such information and has the lawdht to disclose or use it.

8.9  Severability

Whenever possible, each provision of this Agreenslatl be interpreted in such manner as to be
effective and valid, but if any provision of thigfeement shall be unenforceable or invalid, such
provision shall be ineffective only to the exterfitsoich unenforceability or invalidity, and the
remaining provisions of this Agreement shall cominto be binding and in full force and effect.
In the event of such unenforceability or invalidibe Parties shall negotiate in good faith to agree
on changes or amendments to this Agreement whighregpuired to carry out the intent of this
Agreement in light of such unenforceability or itiddy.



8.10 Counterparts

This Agreement is executed in 3 counterparts, edckhich shall be deemed to be an original,
and all such counterparts together shall constdngeand the same legal document.

8.11 Languages

This Agreement and any amendments or other motidita hereof shall be executed in English.

8.12 Headings

The Section and other headings contained in thieémgent are for convenience only and shall
not be deemed to limit, characterize, or interprst provisions of this Agreement.

8.13 Further Assurances

Terna, Montenegro and CGES shall each, at the séapfethe other, execute, acknowledge,
deliver and file without further consideration, falfther assignments, conveyances, endorsements,
powers of attorney, consents and other documengsamure the same and take or procure the
taking of such other action as may be reasonaliyesied to consummate the transactions
contemplated by this Agreement.

8.14 Announcements

The Parties shall, subject to the requirementpplieable laws or the rules and regulations of any
recognized stock exchange, consult together akdacontent of, timetable for and manner of
publication of any announcement to shareholdergpl@®maes, customers, suppliers, distributors
and sub-contractors and to any recognized stodkagwge or other authorities and to the media or
otherwise which any of the parties may desire oplblégged to make regarding this Agreement,

and neither one of them shall issue any such armsooent without the prior written consent of

the other, such consent not to be unreasonabhheldior delayed.

IN WITNESS WHEREOF, this Agreement has been signedr on behalf of each of the parties
hereto as of the date first above written.



Place and Date: Podgorica, November 23, 2010

Crnogorski Elektroprenosni Sistem AD

By:

Title:  Chairman

TERNA Rete Elettrica Nazionale S.p.A.

By:

Title:  Chief Executive Officer

The State of Montenegro

By:

Title:  Minister of Economy



EXHIBIT 1

CGES REPRESENTATIVE'S AUTHORIZATION



((‘VS CRNOGORSKI
ELEKTROPRENOSNI

SISTEM AD

No.: 10019
Podgorica, 11.10. 2010.

Pursuant to 53, paragraph (1), item 23) of the Articles of Association of Crnogorskog
elektroprenosnog sistema AD, the Board of Directors of the Company at Il session, held on 8
October 2010, has passed the following:

DECISION

1. The Board of Directors has adopted proposals of the agreements to be concluded between
Montenegro, Crnogorskog elektroprenosnog sistema AD and Terna, Rete Elettrica
Nazionale S.p.A., with the aim of constructing a new interconnection system and
implementing strategic partnership between the transmission system operators of
Montenegro and ltaly:

1.1. Proposal of the Agreement on Sale and Purchase through Subscription of Newly
Issued Shares in Capital Increase with the related Annexes;

1.2.  Proposal of Strategic and Shareholders Agreement with the related Annexes

1.3.  Proposal of Project Coordination Agreement with the related Annexes.

2. The Chairman of the Board of Directors, Zoran Bukanovi¢ is entitled to sign, on behalf of
Crnogorskog elektroprenosnog sistema AD, the Agreements with the Annexes attached
thereto, stated herein under item 1.

3. This Decision shall enter into effect on the day of its adoption.

Submitted to: CHAIRMAN OF BOARD OF DIRECTORS,
Zoran Dukanovié, B.Sc.E.E.
-10 -00
-10-00 -10
-10-20 -10

- ala



EXHIBIT 2

TERNA REPRESENTATIVE'S AUTHORIZATION



MINUTES OF MEETING OF THE BOARD OF DIRECTORS
ON 17 June 2009

On June, 1%, 2009, at 5.45 PM, in Rome, Via Arno no. 64, ttmail of Directors of TERNA
S.p.A. held a meeting.

The following were present:

Luigi ROTH — Chairman

Flavio CATTANEO - Chief Executive Officer
Cristiano CANNARSA — Board Member

Paolo DAL PINO — Board Member

Matateo DEL FANTE - Board Member

Salvatore MACHI’ - Board Member

Michele POLO - Board Member

Vittorio RISPOLI - Board Member (via conferencel}al
Luca Aurelio GUARNA — Chairman of the Board of Ataiis
Lorenzo POZZA — Statutory Auditor (via conferened)c

The absences of Board Member Claudio Machetti, thndWlarcello Cosconati and Secretary Dr.
Ernesto Calaprice have been justified.

In accordance with article 18 of the company’s éles of Association, the chairmanship of the
meeting was assumed by the Chairman. After asoartpthat the meeting has been convened
according to the regulations and that the board e properly constituted, the Chairman
declared the meeting open.

Filomena Passeggio, Director of the company’s aafgoand legal secretary, also attended the
meeting at the invitation of the Chairman.

Given the absence of the Secretary, the Chairmeedadds. Passeggio to take the minutes of the
meeting.

The Chairman then moved onto the items of the

AGENDA



1. Chairman and Chief Executive Officer's Commutiaa
2. Development initiatives

3.

4.

OMISSIS
OMISSIS

2. Development Initiatives

a) Montenegro
OMISSIS



(i)

(ii)

(iif)

(iv)

(v)

OMISSIS

The Board, after acknowledging the information re@md awaiting further developments in the
project and the activities pertaining thereof, umausly approved the authorisation of the project
itself and all necessary activities, whether theg bhdequate or instrumental for its
accomplishment. To this end, the Board conferredhenChief Executive Officer all necessary
and/or adequate powers for the execution of thé®lugion, with the express power of sub-
delegation, and specifically:

to proceed with the negotiation, definitiongsing and possible change and implementation of
records, also by means of a Terna subsidiary, bftrl deeds, documents, declarations,
certifications and contracts with third parties vasll as with the aforementioned subsidiary
company required and/or merely adequate for theptation of the Project, including, but not

limited, the Project Agreements, thus determinihg terms and conditions including both
amounts and economic terms;

perform any further necessary and/or adeqaatevity in relation to the project and to take any

relevant, instrumental, complementary, similar aressory action to those previously mentioned
in this resolution;

exert the right to vote within the meeting$ subsidiary and/or associate companies, both in
ordinary and extraordinary meetings, moreover,nigldteps towards statutory changes, or other
company actions deemed necessary or merely adeiguaie completion of the Project;

represent the Company to third parties andamks, financial institutions and relevant authesit

in Italy and/or abroad to undertake any activityl gractice pertaining and/or practical to the
tasks indicated above, or necessary and/or adetpratiee completion of the Project, providing
address for subsidiary companies, and signing &eeiving contracts, records, documents,
declaration concerning or with a practical applmato the above mentioned activities;

perform any other necessary and/or adequatetgolith the objective of complying with the
ruling regulatory requirements related to the Rije

OMISSIS



OMISSIS

There being nothing further to resolve upon, theting was closed at 7.10 PM

The Chairman The Secretary

Luigi Roth Filomena Passeggio



EXHIBIT 3

MONTENEGRO REPRESENTATIVE'S AUTHORIZATION



Montenegro

Government of Montenegro
Number: 03-8421
Podgorica, 12 October 2010

MINISTRY OF ECONOMY
PODGORICA

The Government of Montenegro, at its session bel@ October 2010, considered the Brief on
activities related to Project on construction af gubmarine interconnection DC cable between
EES Montenegro and Italy with proposed agreemémas have been submitted by the Ministry of
Economy.

With regard to this, the Government has adopteddhowing
CONCLUSIONS

The Government has adopted the Brief on activitedated to Project on construction of the
submarine interconnection DC cable between EES &fmgro and Italy with the agreements.
The Government has accepted:

- Agreement on Sale and Purchase Through SubscriptioNewly Issued Shares in

Capital Increase

- Strategic and Shareholders’ Agreement

- Project Coordination Agreement.
Branko Vujovt, the Minister of Economy, has been authorizedgo these agreements.
The Ministry of Economy has been assigned to dstablworking group, which will also include
the representatives of institutions and Montenegriergy transmission system, to monitor and
coordinate activities related to fulfillment of ponditions for closure of the Agreement on Sale
and Purchase Through Subscription of Newly Issusteés in Capital Increase, which will create
the conditions for signing of the remaining two egmnents (Strategic and Shareholders’
Agreement and Project Coordination Agreement).
The Ministry of Economy has been ordered to infalm Government on the dynamics in
fulfilling the preconditions for closure of the Asgment on Sale and Purchase Through
Subscription of Newly Issued Shares in Capital dase and other issues of significance for
successful realisation of this Project at leasedn@a month.

NOTE: This conclusion is an extract from the Drifinutes taken on the session dated 7
October, which is to be verified on the followingssion.

SECRETARY GENERAL

Zarko Sturanow

CO: Branko Vujow, Minister of Economy



EXHIBIT 4

BOARD OF DIRECTORS’ RESOLUTION ON DRAFTS DECISIONS ON
CAPITAL INCREASE, AMENDMENTS OF THE NEW ARTICLES OF
ASSOCIATION AND REMOVAL OF AND APPOINTMENT OF NEW

DIRECTORS



SHAREHOLDERS’' ASSEMBLY
No.[nsert]

-EXTRAORDINARY Podgoricagert dat¢ 2010
SHAREHOLDERS’ ASSEMBLY-

On the basis of Article 35 paragraph 2, item 12 @mticle 53 paragraph 9 of the
Companies Law,6l. list RCG* Nos. 6/02, 17/07 and 80/08nhd Article 31 paragraph 2,
item 13 of the Articles of Association of Crnogadréldektroprenosni Sistem JSC, the
Shareholders’ Assembly on its first extraordinaesson held onifsert dat¢ has
adopted the following

DECISION ON
ABOLISHION OF THE PRE-EMPTION RIGHT

Hereby the pre-emption right of the existing shaldérs of Crnogorski Elektoprenosni Sistem
JSC (the Company’) with respect to the shares to be issued underDRcisions of first
extraordinary Shareholders’ Assembly nois¢rt numbdr and finsert numbdr of [insert
datd2010, on capital increase and first share issudmmrigh closed offer to known investors,
has been abolished.

As existing shareholders shall be deemed thoselsbigiers of the Company that has such status
on the day of holding of first extraordinary sessaf Shareholders’ Assembly and adoption of

the Decision on capital increase set forth in Aetit of this Decision,

This Decision is coming into force on the day efatioption.

Chairman of the Shareholders’
Assembly




No. [insert numbdr

Podgorica, ihsert daté

On the basis of Article 35, paragraph 2, item 1haf Companies Law,$l. list RCG* Nos. 6/02
and ,SI. List CG"17/07 and 80/08mnd Article 31, paragraph 2, item 1 of the Articlef
Association of Crnogorski Elektroprenosni Sister@ d8e Shareholders’ Assembly of Crnogorski
Elektroprenosni Sistem JSC, on its first extracadmsession held onnsert dat¢ 2010 adopted
the following

DECISION
ON ADOPTION OF NEW ARTICLES OF ASSOCIATION
OF CRNOGORSKI ELEKTROPRENOSNI SISTEM JSC

The new Articles of Association of CRNOGORSKI ELEKTROPRENOSNI SISTEM JSC
attached hereto as Annex 1 are hereby enactedpnstituting the integral part of this Decision
(the “New Articles of Associatiori).

The New Articles of Association is coming into feron the day of its registration with the
Commercial Court of Podgorica and the New Artiadé#ssociation shall be effective as of the
Closing Date, as such term is defined in the Agexdgmon Sale and Purchase through
Subscription of Newly Issued Shares in Capital éase executed between the Company,
Montenegro and Terna Rete Elettrica Nazionale S.p.A

The certificate duly issued by the Central Depogitagency of the Republic of Montenegro
confirming that Terna has become the registeredeowh[32,288,915] ordinary voting shares of
the Company with nominal value of EUR 1.0611 pearshshall serve as irrevocable and
definitive evidence that the Closing Date has awdgurred.

. This Decision is coming into force on the day sfatoption.

Chairman
Dragan Laketic



No. [insert numbdr
Podgorica, ihsert daté

On the basis of Article 35 paragraph 2 of the CamgmLaw (SI. list RCG* Nos. 6/02, and “Sl.
list CG” 17/07 and 80/08jmnd Article 31 paragraph 2 item 2 of the Artict#sAssociation of
Crnogorski Elektroprenosni  Sistem JSC (the “Companyhe Company’s Shareholders’
Assembly on its first extraordinary session heldiogert dat¢ 2010 adopted the following

DECISION

ON APPOINTMENT OF THE MEMBERS OF THE BOARD OF DIREC TORS OF
CRNOGORSKI ELEKTROPRENOSNI SISTEM JSC

For the members of the Board of Directors of Crnekjo Elektroprenosni Sistem JSC are
appointed the following persons:
1)
2)
3)
4)
5)
6)
7)
The mandate of the members of the Board of Direateferred to in the item 1 of this Decision
shall expire on the following ordinary annual Stiemders' Assembly.

This Decision is coming into force on the day objiibn, and it shall apply from the Closing
Date, as defined in Agreement on Sale and Purctiaseigh Subscription of Newly Issued
Shares in Capital Increase concluded between thap@ay, Montenegro and Terna Rete
Elettrica Nazionale S.p.A.

The certificate duly issued by the Central Depogithgency of Montenegro confirming that
Ternahas become the registered owner of [32,288,915haryl voting shares of the Compal
with nominal value of 1.0611 per share shall seav@revocable and definitive evidence that the
Closing Date has duly occurred.

Chairman

Dragan Laketic



SHAREHOLDERS’ ASSEMBLY

No. [inserf
-EXTRAORDINARY Podgorica
SHAREHOLDERS’ [datd

ASSEMBLY-

On the basis of Articles 40 and 57 of the Compahas (,SI. list RCG" Nos. 6/02,
17/07 and 80/08 and Article 43, paragraph 3 of the Articles o$s@ciation of
Crnogorski Elektroprenosni Sistem JSC, the Shadehnsl Assembly on its first
extraordinary session held dngert dat¢ has adopted the following

DECISION ON CAPITAL INCREASE

The share capital of Crnogorski Elektoprenosnigdis§SC (theCompany”) which
currently amounts to EUR 120,846,515.42 in totat & divided into 113,887,961
ordinary voting shares ISIN MEPRENRA1PG3, with noativalue of EUR 1.0611
per share, is increased by this Decision for tlggegate nominal amount of

EUR 34,261,767.71

(in words: thirty-four million twohundred sixty-orthousand sevenhundred
sixty-seven point seventy-one),

by issuing 32,288,915 (thirtytwo million twohundredghty-eight thousand

nine-hundredfifteen) new ordinary voting shareshviite same rights as the
existing ordinary voting shares of the Companyheaith the nominal value

of EUR 1.0611.

The capital increase set forth in Article | of tiidecision is to be performed and
implemented by way of the issuance of shares tlrotigsed offer to known
investors, on the basis of (i) a subsequent Datisidhe Shareholders’ Assembly to
be held on the date hereof and governing the issuahshares through closed offer
to known investors and (ii) the Decision of the @ées Commission on the
success of the share issuance through closedtofkeown investors.



The share capital of the Company after the capitakase stipulated in Article | of
this Decision amounts to EUR [155,108,283.12 (onehed fifty-five million
onehundredeight thousand two hundred eighty-thmet pwelve)] and is divided
into [146,176,876 (onehundred forty-six million twedred seventy-six thousand
eight hundred seventy-six)] ordinary voting shane#h nominal value of EUR
1.0611 per share.

The known investor and purchaser of the Companiiares issued under the
Decision of Shareholders’ Assembly set forth iniéet Il of this Decision shall be
TERNA-RETE ELETTRICA NAZIONALE S.p.A., and it shabecome exclusive
and sole owner of such shares, with no encumbraocethose shares, and such
shares shall represent [22.0889%] of the total gamy's share capital after giving
effect to the capital increase set forth in Articte this Decision.

This Decision is coming into force on the day sefatloption, and shall be applicable
as of registration in the Central Register of tammercial Court in Podgorica.

Chairman of the Shareholders’ Assembly




No. [insert numbdr

1.

1)

2.

Podgorica, ihsert daté

On the basis of Article 35 paragraph 2 of the CamgzmaLaw (SI. list RCG" Nos. 6/02, and “Sl.
list CG” 17/07 and 80/08and Article 31 paragraph 2 item 2 of the ArtictdsAssociation of
Crnogorski Elektroprenosni Sistem JSC (the “Companyhe Company’s Shareholders’
Assembly on its first extraordinary session heldiogert dat¢ 2010 adopted the following:

DECISION

ON DISMISSAL OF THE MEMBERS OF THE BOARD OF DIRECTO RS OF
CRNOGORSKI ELEKTROPRENOSNI SISTEM JSC

The following members of the Board of Directors@hogorski Elektroprenosni Sistem JSC are
hereby dismissed:

Zoran bukanovt, the Chairman and a member of the Company’'s Badrdirectors, ID
number: 0711964210229;

Milica Raic¢evi¢, a member of the Company’s Board of Directorsnilnber: 2707954215247,
Radivoje Brajow, a member of the Company's Board of Directors, Humber:
1101935210016;

Boisa Sotra, a member of the Company’s Board céddars, ID number: 2605959150016;
Vesna Bracano¥j a member of the Company’s Board of Directorsniinber: 2110973215253
This Decision is coming into force on the day objiibn, and it shall apply from the Closing
Date, as defined in Agreement on Sale and Purcttasegh Subscription of Newly Issued
Shares in Capital Increase concluded between thap@ay, Montenegro and Terna Rete
Elettrica Nazionale S.p.A.

The certificate duly issued by the Central Depogithgency of Montenegro confirming that
Terna has become the registered owner of [32,2B8@tlinary voting shares of the Company
with nominal value of 1.0611 per share, shall sawv@revocable and definitive evidence that the
Closing Date has duly occurred.

Chairman

Dragan Laketic



BOARD OF DIRECTORS CGES No.[inset numbdr
Podgorica

PODGORICA

RE: Report on the reasons for the abolition of there-emption right

Pursuant to Article 53 paragraph 9 of the Compah#s (,SI. list RCG" nos. 6/02, 17/07 and
80/08) and Article 53 paragraph 1 item 5 of theiddes of Association of Crnogorski
Elektroprenosni Sistem JSCQGES"), the Board of Directors at the meeting held arsért
datd 2010 has determined and, hereby, delivers t&timeholders’ Assembly the following :

REPORT
on the reasons for the abolition of the pre-emptiomight and justifying the issue price

Having in mind the significance and strategic intpoce of infrastructure investment and
development purposes of energetics sector of Megten on July 9, 2010 the Parliament of
Montenegro has ratified the Intergovermental Agreeinbetween Montenegro and the Republic
of Italy on the construction of the undersea eleityrinterconnection between the transmission
networks of Montenegro and Italy and the implemgmaof a strategic partnership transmission
system operators.

The realization of the renewal, development andnsdtion purposes of the transmission grid of
Montenegro regarding future exploitation of the N@&ystem of Interconnection which is
envisaged by the Strategic partnership with theraipe of the transmission system of the
Republic of Italy, the Italian company TERNA - REBEETTRICA NAZIONALE S.p.A. , are
the reasons for the abolition of the pre-emtiorhtrigf shares issued under the Decision on
issuance of shares of Crnogorski Elektroprenossie8i JSC through closed offer to known
investors noipsert numbdrof [insert dat¢ 2010.godine.



The purchase price for the subscription of newesharhich should be paid by TERNA - RETE
NAZIONALE ELETTRICA S.p.A. is equal to the nominghlue of the shares in the amount of
EUR 1.0611 and is determined by the Agreement da &ad Purchase through Subscription of
Newly Issued Shares in Capital Increase enteredbatween Crnogorski Elektroprenosni sistem
JSC, TERNA - RETE NAZIONALE ELETTRICA S.p.A. andehlRepublic of Montenegro.

As the provision of Article 53 paragraph 2 of then@panies Law (,Sluzbeni list RCG” nos. 6/02,
17/07 and 80/08) prescribes issuer’s obligatioroffer respective shares for purchase to the
existing shareholders in proportion to their cdnmitin in the share capital, in case of capital
increases by pecuniary contributioin, in order thieve the Strategic partnership from the
previous paragraph and efficient implementatiorcapital increase, it was necessary to use the
legal possibility prescribed under Article 53 paegh 9 of the Companies Law and to propose
the adoption of the Decision on the abolition a-pmption right.

Chairman of the Board of Directors

Zoran Djukanovic,




SHAREHOLDERS ASSEMBLY

No.

Podgorica, [date] 2010.

On the basis of Articles 25 and 44a, paragraphe®) ¥4 of the Securities LawS]. list
RCG" Nos. 59/00, 10/01, 43/05, 28/06 and 53/0¢nd Article 4 of the Rules on the
Content of the Abbreviated Prospectus and on thengiaand Procedure of Registration
of Closed Offers relating to Proprietary and Lorgysh Securities"§l. list RCG", Nos.
34/07 and 39/0B and Article 31 of the Articles of Association dfie Joint Stock
Company Crnogorski Elektroprenosni Sistem, the &iaders’ Assembly of Crnogorski
Elektroprenosni Sistem JSC, on its first extracadsession held ordétd 2010, has
adopted the following:

DECISION ON THE FIRST ISSUANCE OF SHARES OF CRNOGORSKI
ELEKTROPRENOSNI SISTEM JSC THROUGH CLOSED OFFER TO KNOWN
INVESTORS

Article 1

Crnogorski Elektroprenosni Sistem JSC, with itsigiesged seat in Podgorica, at the
address Bulevar Svetog Petra Cetinjskog no. 18“(8wier’) registered in the Register
of Issuers held with the Securities Commission urlde registration number 496, in line
with the Agreement between Montenegro and thealtaRepublic on the Construction of
the Undersea Electricity Interconnection betweer fthransmission Networks of
Montenegro and lItaly with the Implementation of &aggic Partnership between
Transmission System Operators ratified by the MafiAssembly of Montenegro on 9
July 2010 and the Agreement on Sale and Purchasegtin Subscription of Newly Issued
Shares in Capital Increase concluded between timegorski Elektroprenosni Sistem
JSC, Montenegro and Terna dateasé¢rt dat¢ 2010, performs by this Decision first
issuance of shares through closed offer to knowesiors.

Article 2

On the date of this Decision, the Issuer’s shap#@laamounts to EUR 120,846,515.42 in
total and is divided into 113,887,961 ordinary mgtishares, ISIN MEPRENRA1PGS,
with nominal value of EUR 1.0611 per share. Pursutn the Decision of first



extraordinary Shareholders’ Assembly nimsert numbédron the date hereof, the share
capital of the Issuer has been increased for ameggte nominal amount of EUR
[34,261,767.71], such capital increase to be peréar and implemented through the
issuance of 32,288,915 new ordinary voting sharesdlosed offer to known investors.

Article 3

The aggregate nominal amount of share issuancer uwhideDecision amounts to EUR
[34,261,767.71] and is divided into [32,288,91bew ordinary voting shares serial no.
[insert serial nd, having the same rights as the existing ordinating shares of the

Issuer and nominal value of EUR [1.0611] per slitme “New Shares).

Article 4

TERNA — RETE ELETTRICA NAZIONALE S.P.A , with its registered seat in Rome,
Italy (the ‘Purchaser’), undertook, subject to the prior satisfactionceftain conditions,
the obligation to subscribe and pay the entire m&wf share issuance.

Subscription and payment of the shares by the Rasshmay be done no later than 3
months following the delivery of the decision ofethSecurities Commission on
registration of the abbreviated prospectus forezdlasffer of the New Shares.

Payment of the shares shall be in cash, in the atrequal to their total nominal value,
i.e. EUR [1.0611] per share.

Article 5

The Purchaser from Article 4 paragraph 1 of theifdecs shall be informed on the
conditions of share issuance by delivery of therelihated prospectus.

Article 6

In order for the issuance of the shares to be dernsil successful, it is necessary that all
of the offered shares are subscribed and paidtaotlaan 3 months following the day of
registration of the abbreviated prospectus indatatg Article 4 paragraph 2 of this
Decision .

In the event of failure of the share issuance,l$saer shall repay the proceeds not later
than eight days following the receipt of the daanson determination of the failure of the
share issuance.



Article 7

“If at any time during the period set forth in Ate 6 paragraph 1 all of the offered shares
have been subscribed and paid, the issuance shtres shall be irrevocably considered
final, successful and completed at such time, witlloe need to wait the expiration of the
above 3-month period.”

Without prejudice to the completion of the issuantéhe shares before the deadline set
forth in Article 6 paragraph 1 as provided underageaph 1 of this Article, the Issuer
reserves the right to suspend subscription and eaywf the shares in the event any of
the Conditions Precedent referred to in Section &.lthe Agreement on Sale and
Purchase of Shares is not fulfilled or waived bg #xpiry of the deadline stipulated in
Article 6 paragraph 1 of this Decision.

Article 8

Sale of the shares through closed offer shall bh#opeed over-the-counter, and the
Purchaser shall pay the proceeds for the purcHabe shares issued though closed offer
on the ear marked bank account which is to be apbyehe Issuer for this purpose.

Article 9

The Issuer shall submit the application for registn of the abbreviated prospectus for
closed offer of the shares within [1 (one) day]daiing the adoption of this Decision.

Article 10

The New Shares are ordinary voting shares withstime rights as the existing ordinary
voting shares of the Issuer.

The New Shares give the following rights as thestaxg ordinary voting shares of the
Issuer:

- management right

- right on dividend

- right on the participation of the Issuer’s prdgem the event of bankruptcy or
liquidation procedure

- other rights determined by the law or the Artsctd Association of the Issuer.

Article 11



The Issuer shall perform registration of changesha Central Registry of the Central
Depository Agency required under the relevant lagjen and the provisions of this
Decision.

Article 12

A person authorize to perform all activities wittsspect to the share issuance is Olgica
Ivanovic, a bachelor.

Article 13
This Decision is coming into force on the day efadoption, and the issuance of the New

Shares shall be effective as of the release ofpthstive decision by the Securities
Commission on the registration of the issuancéhafes for closed offer share issuance.

Chairman of the Shareholders’ Assembly



EXHIBIT 4.2.11

ESCROW AGREEMENT
ESCROW AGREEMENT
BETWEEN:
1. Akcionarsko drustvo Crnogorski Elektroprenosni &ist Podgorica, a joint-stock company

organized under the laws of Montenegro, whose tergid office is at4],
Hereinafter referred to a€GES’,
AND:

2. Terna Rete Elettrica Nazionale, S.p.A. a compamggamized under the laws of the Republic of
Italy, whose registered office is a][

Hereinafter referred to agérna”,
AND:

3. The State of Montenegro, represented by the Govemhmf Montenegro in accordance with
Article [e] Of [e],

Hereinafter referred to adtontenegro’,
AND:

4. [], @ commercial bank organized under the laws ohtdoegro, whose registered office is at
[*], Podgorica,

Hereinafter referred to as thEscrow Agent.

(Hereinafter referred to collectively as tHedtties” and individually as aParty”.)

WHEREAS:

A. Pursuant to an agreement on sale and purchasegthsulbscription of newly issued shares in



capital increase date@][(the “Share Purchase Agreemer’), among other things, and subject
to the terms and conditions set forth therahCGES undertook to, and Montenegro undertook
to procure that CGES, validly issue and offer ton&ethe New Shares (as defined below) of
CGES in a closed subscription offer reserved tandenly; {i) Terna undertook to pay the
subscription price for the New Shares on the CGES-Marked Account (as defined below);
and (i) CGES, Terna, and Montenegro undertook to enteran escrow agreement with the
Escrow Agent in order to regulate, among othergkinhe release of the subscription price for
such new shares from the CGES’ Ear-Marked Accoorth¢ CGES’ Segregated Account (as
defined below) opened by CGES with the Escrow Agent

B. CGES, Terna, and Montenegro have mutually agreegpoint, as set forth herein, the Escrow
Agent as escrow agent for the purposes of the Shachase Agreement;

C. The purpose of this agreement (thestrow Agreement) is to set forth the conditions of the
Escrow Agent’s assignments and the terms and condiunder which the price for the New
Shares of CGES shall be released.

NOW, THEREFORE:

In consideration of the foregoing and intendingpédegally bound, the Parties agree as follows:

1 DEFINITIONS

Capitalised terms used in this Escrow Agreement rastdotherwise defined shall have the
following meanings:

“Authorized Persor’ shall have the meaning set forth in Article 16dud.

“Business Day shall mean any day other than a Saturday, Sundayday on which banks in
Montenegro or Italy are authorized or obligateddwy to close.

“Central Registry” shall mean the Central Depositary Agency, AD, wita, where CGES’
shares are registered.

“Closing Dat€ shall have the meaning ascribed to it in the 8HRurchase Agreement.

“CGES’ Ear-Marked Account” shall mean account nos], SWIFT code ¢], opened by
CGES with the Escrow Agent for the purpose of neicef the Escrow Funds, in accordance
with the Share Purchase Agreement.

“CGES’ Segregated Accouritshall mean the segregated bank account #lp. JWIFT code



[e], suitable for international banking transactioogened with the Escrow Agent by CGES,
to be used, managed, and the relevant amounts dreittna joint signature of a director (or
other officer, manager or employee) of CGES appdintpon a designation by Montenegro,
and a director (or other officer, manager or emg&)yof CGES appointed upon a designation
by Terna and indicated by Montenegro and Terngedassely, in writing to the Escrow
Agent, in accordance with the Share Purchase Agrrem

“Confidential Information ” shall have the meaning set forth in Section 1&deof.
“Disclosing Party’ shall have the meaning set forth in Section Ideof.
“Escrow Agreement shall have the meaning set forth in the Recitaieof.

“Escrow Funds shall mean EUR €] ([e]) (i.e., EUR [o] ([®]) per each newly issued CGES
share).

“Fe¢ shall have the meaning set forth in Section &debf.
“ICC Rules’ shall have the meaning set forth in Section I&gof.

“Interest” shall mean the result of

Zd Eint
=1 360

where:
“EF” is the Escrow Funds

“d” is the number of days between the Closing D@ateluded) and the date on which the
Escrow Funds shall be released according to Sedteord Section 10 (not included)

“I” is the EONIA rate (Euro OverNight Index Averagdetermined by the European Banking
Federation for any relevant day and displayed erafipropriate page of the Reuters screen.

“New Share$ shall mean ¢] ([e]) new ordinary shares to be issued by CGES wighstime
rights (voting, economic, administrativetc) as the existing ordinary shares of CGES, each
with the nominal value of EURe] ([®]) and in the total nominal value of EUR][([e]),
together representing@Po ([e]) of the issued share capital of CGES after givimgeffect to

the capital increase, in a closed offer reservetetoa only as pre-defined investor.

“Receiving Party shall have the meaning set forth in Section Ifeof.



2

3.1

3.2

3.3

4.1

4.2

APPOINTMENT OF THE ESCROW AGENT

Terna, CGES and Montenegro hereby appoint theolssérgent as escrow agent to act in
accordance with the terms hereof. The Escrow Apentby accepts such appointment and
shall have all the rights, powers, duties, andgattions provided herein.

ESCROW FUNDS — CGES’' EAR-MARKED ACCOUNT

On the Closing Date, subject to, and in acawdavith, the terms and conditions of the Share
Purchase Agreement, Terna shall deposit the Esdfomds on the CGES' Ear-Marked
Account. The Escrow Funds shall be applied anbudsed only as provided herein. No
moneys shall be transferred out of, or withdrawomy the CGES’ Ear-Marked Account,
except as provided herein.

The Escrow Agent shall not recognize, implemaotept, or otherwise authorize, any transfer
or withdrawal of funds from the CGES’ Ear-Markedcaant, except as otherwise provided in
this Escrow Agreement.

Immediately after the deposit of the Escrowd=uon the CGES’ Ear-Marked Account, the

Escrow Agent shall issue and deliver to CGES, Teumntenegro, and the Central Registry,

a certificate indicating that the Escrow Funds haeen received and deposited on the CGES’
Ear-Marked Account in the form necessary for thatéz Registry to approve the issuance of
the New Shares to Terna.

RELEASE OF ESCROW FUNDS

The Escrow Funds, together with any Interestsugd thereon, shall be released by the
Escrow Agent either:

0] upon receipt of, and in accordance with, joinitten instructions in the form of
Annex A executed by the Authorized Person of CGES, Temnd Montenegro; or

(i) upon receipt of a copy of a definitive arbiteavard of the International Chamber of
Commerce, rendered pursuant to section 8.2 of tiereSPurchase Agreement,
ordering the allocation of the Escrow Funds, togethith a request to implement
such allocation executed by an Authorised Persdd@ES, Terna, or Montenegro;
or

(i) in accordance with Section 4.2 hereof.

The Escrow Agent shall release the Escrow Famdstransfer them from the CGES’ Ear-



4.3

4.4

4.5

5.1

Marked Account to the CGES’ Segregated Account idiately upon receipt of all of the
following:

0] a certificate in writing issued by the CentRegistry (and bearing a signature and
the stamp of the Central Registry) confirming ttreg New Shares have been duly
registered on the securities’ ownership accountl il Terna with the Central
Registry.

(ii) copy of the minutes of the shareholders’ magiind board of directors’ meeting of
CGES (as applicable) confirming that) (each of #] and [e] has been duly
appointed as a director of CGESy) ([e] has been duly appointed as deputy
chairman of CGES; anda)([e], [®], and [e] have been duly appointed as Managers
(as defined in the Share and Purchase Agreemen@G#ES [TBD form of the
necessary documentary evidence]; and

(i) the documents necessary and sufficient taldgh that the CGES’ Segregated
Account may be used, managed, and the relevant @s@usawn, only with the
joint signature of any of the following directorE@GES [e] and [e] who have been
appointed upon designation by Montenegro, on the band, and any of the
following directors of CGESe[] and [¢] who have been appointed upon designation
by Terna, on the other hand (or any other two tirscappointed upon designation
by Mo?tenegro and Terna, respectively, and notifiedwriting to the Escrow
Agent):

Upon receipt of a written arbitral award asfegh in Section 4.1(ii) hereof, the Escrow Agent
shall promptly notify a copy thereof to the othearties together with a copy of the
accompanying request.

The Escrow Agent confirms and agrees thatrtester of the Escrow Funds into the CGES’
Ear-Marked Account and from the CGES’ Ear-Markedcdmt to the CGES’ Segregated
Account (or any other accounts) shall be made atasts, charges, expenses and/or fees due
by Terna, CGES or Montenegro, other than the Feebgurerna.

Immediately upon completion of a transfer af scrow Funds in accordance with Section

4.2 hereof, the Escrow Agent shall issue and deliveCGES, Terna, and Montenegro, a
certificate indicating that such transfer has oczair

PAYMENT OF ESCROW FUNDS

Any payment hereunder shall be made pursuathietprovisions of Section 4 in Euros to the

1 The this item (iii) could be already fulfilled wheCGES’ Ear-Marked Account and CGES’ Segregatedbstare
opened.



CGES’ Segregated Account or to the bank accoumtafa indicated in advance in writing by
Terna (as the case may be).

52 The Escrow Agent shall execute all paymentsteantsfers under this Escrow Agreement by

wire transfer in immediately available funds to tteevant bank accounts on the same
Business Day that such payments and transfers &re made under this Escrow Agreement.

6. DUTIES OF THE ESCROW AGENT

6.1 The Escrow Agent’s sole duties hereunder shalbdeotd the Escrow Funds and any monies
received or accrued with respect thereto, to makengnts and deliver funds in accordance
with the terms of this Escrow Agreement, and otlieewto discharge its obligations
hereunder. The Escrow Agent shall not be liabteafty action or step taken or omitted by it
in good faith or for anything which it may do oifraén from doing in connection herewith,
except for its own wilful misconduct or negligenc&he Escrow Agent may act upon any
notice, certificate, instrument, request, papestber document reasonably believed by it to be
genuine or to have been made, sent, signed, dredcar presented by the proper person or
persons, and accordingly the Escrow Agénslall incur no liability for, or in respect ofpya
action taken, or omitted, by it in such relianced i) shall be held harmless from anything
suffered by it because of such reliance, excefitenevent of bad faith, wilful misconduct or
negligence of the Escrow Agent.

The Escrow Agent shall be under no obligation tone®nce or defend any action, suit or legal
proceeding in connection herewith, unless inderadifio its reasonable satisfaction by the Party or
Parties requesting that it undertake such actigre Farties, severally and not jointly, undertake to
reimburse and indemnify the Escrow Agent for alll amy losses, costs, expenses, liabilities, claims,
actions or demands including reasonable court agdllcosts duly documented, which the Escrow
Agent has incurred in connection with the Escrowe®gnent, with exclusion of all and any losses,
costs, expenses, liabilities, claims, actions onaleds that have resulted from, or arisen in coiorect
with, the Escrow Agent’s negligence, wilful miscaret, or infringement of the provision of law or of
this Agreement.
6.3 The Escrow Agent shall not be required to ireak to the performance or observation of any
obligation, term or condition under any agreemerdreangement entered into among CGES,
Terna, and Montenegro other than this Escrow Agesem CGES, Terna, and Montenegro

acknowledge that the Escrow Agent is not a partthéoShare Purchase Agreement, nor any



other agreement relating to the same matters ehiet@ by them or by them and third parties
(other than this Escrow Agreement), and the EscAment shall not be liable for the
performance of any such agreement and for any iconimong CGES, Terna, and
Montenegro, or between them and any third partys Winderstood that no provision included
in the Share Purchase Agreement, unless expre=sifenced to or replicated herein , might
be opposed to the Escrow Agent. Except in the evewilful misconducts, the Escrow Agent
is not responsible for or liable in any manner wbater for the sufficiency, correctness,
genuineness or validity of any of the instructiodscuments, certificate or other materials
received by it pursuant to Section 4.1 or 4.2. W/hitting with due care, the Escrow Agent
shall have no obligation to examine validity, gemaniess, transferability or enforceability of
the instructions, documents, certificate or othetarials received by it pursuant to Section
4.1 or 4.2 or of the signatures thereon.

Nothing herein contained shall be deemed to oldigla¢ Escrow Agent to deliver any cash unless the

same shall have first been received by the Escrganfor deposited in the relevant account pursteant

this Escrow Agreement.

6.5 The Escrow Agent does not have any interest irEdeow Funds and is acting as an escrow
agent only. The Escrow Agent shall not have, aquessly waives, any right to appropriate,
seize, confiscate, apply, or use as collateralBberow Funds to satisfy, set-off against, or
otherwise secure payment of, any obligations dueumgler to the Escrow Agent.

6.6 The provisions set forth in this Article 6 dtglrvive the removal or resignation of the Escrow
Agent, the termination or expiration of this Escrévgreement for any reason, and the
payment of all amounts hereunder.

7. EFFECTIVENESS

This Escrow Agreement shall become effective ordtte hereof.

8. COMPENSATION OF THE ESCROW AGENT

8.1 In consideration for its duties hereunder, Eserow Agent shall be entitled to a fee of EUR
4.000,00 (four thousands/00 Euro) (tHee#&), it being understood that no further amounts
shall be due to the Escrow Agent in connection Witk Escrow Agreement, including, for the
avoidance of doubt, to cover for any expensesscostcharges incurred by the Escrow Agent
in the performance of its duties hereunder.



8.2 Terna shall pay the Fee in full on the datewdnich the Escrow Funds shall be released

according to Section 4 and Section 10, it beingewstdod that such Fee shall be non-
refundable, even if an event described in Articlzefow occurs.

REMOVAL OF THE ESCROW AGENT

9.1 The Escrow Agent (including any subsequentoss@gent appointed pursuant to Article 10

10.

11.

below) may be removed at any time upon joint wnitieotice by CGES, Terna, and
Montenegro, with or without cause, delivered 5€Jibusiness days in advance to the Escrow
Agent.
Notwithstanding any removal of the Escrow Agentspiaint to this Article 9, the Escrow Agent shall
continue to serve in its capacity as escrow ageniess otherwise instructed by joint written notice
by CGES, Terna, and Montenegro, uniilg successor escrow agent is appointed in acocedaith
the provisions of Article 10 hereof and has acadptiech appointment and)(the Escrow Funds
have been transferred, upon joint written instargdiby CGES, Terna, and Montenegro delivered to
the Escrow Agent, to, and received by, such suocesscrow agent. Terna, CGES and Montenegro

shall promptly take the necessary actions to ap@osuccessor escrow agent in accordance with the

provisions of Section 10 below.

APPOINTMENT OF A SUCCESSOR ESCROW AGENT

If at any time the Escrow Agent shall be removedspant to this Escrow Agreement, a
successor escrow agent shall be jointly appointe€BES, Terna, and Montenegro among
top tiers banks with minimum credit rating “A-" I8&P or equivalent rating by Moody’s, by
a joint written instrument delivered to the sucoesscrow agent. Upon the appointment and
acceptance of any successor escrow agent hereutgeremoved Escrow Agent shall
immediately transfer the Escrow Funds to its suzmes accordance with the joint written
instructions of CGES, Terna, and Montenegro. Ugameipt by the successor escrow agent of
the Escrow Funds, the removed Escrow Agent shallissharged from any continuing duties
or obligations under this Escrow Agreement, butstischarge shall not relieve the removed
Escrow Agent from any liability incurred prior toch event, and the successor escrow agent
shall be vested with all rights, powers, duties abdgations of the removed Escrow Agent
under this Escrow Agreement.

AMENDMENTS:; WAIVERS




12.

13.

13.1

13.2

13.3

13.4

This Escrow Agreement and its Annex may be ameondédby an agreement in writing of all
the Parties hereto. No waiver of any provision cansent to any exception to the terms of
this Escrow Agreement shall be effective unlessviiiing and signed by a Party, and then
only against such Party and to the specific purpasgient and instance so provided.

ASSIGNMENT, SUCCESSORS AND ASSIGNS

This Escrow Agreement shall be binding upon all Beties hereto and their respective
successors and assigns, administrators and repagges. None of the Parties may assign any
of its rights or obligations under this Escrow Agmeent without the prior written consent of
all the other Parties.

CONFIDENTIALITY

All information disclosed by any Party (thBisclosing Party’) whether before or after the
date hereof, in connection with this Escrow Agresinthe transactions contemplated hereby,
or the discussions and negotiations preceding Hsisrow Agreement (theConfidential
Information ”), to any other Party (theReeceiving Party’) shall be kept strictly confidential
by such Receiving Party and shall not be used lyypansons other than as contemplated by
this Escrow Agreement, excepj o the extent that the Receiving Party can pithiag such
Confidential Informationd) was known by the recipient when receiveu), i6 or hereafter
becomes lawfully obtainable from other sourcesnazdnnection with other arrangementy, (
must be disclosed to a public authority, superyismiregulatory body having jurisdiction over
such Receiving Party, or Y to the extent that such duty of confidentialgywaived in writing

by the Disclosing Party.

If this Escrow Agreement is terminated, eaebd®/ing Party shall use all reasonable efforts to
return, upon written request from the Disclosingtyaall documents (and reproductions
thereof) received by it from such Disclosing Péttgit include Confidential Information not
within the exceptions contained in Section 13.lebkrexcept for the Escrow Agreement and
any sent or received notice or instructions unbisr Escrow Agreement, unless the Receiving
Party provides assurances reasonably satisfaddhetrequesting Party that such documents
have been destroyed. In all cases, the obligagenhforth in this Section 13.2 shall applytbd

the extent technically practicable, aiid {o the extent that the Receiving Party is notnegl

to retain any Confidential Information by any applle law, rule or regulation or by any
competent judicial, governmental, supervisory ogutatory body or in accordance with
internal policies.

The Receiving Party may disclose Confidentrd#brmation to its (and its affiliates’)
employees, directors, internal or external advistwrghe extent that such individuals need to
know such Confidential Information for the purpadehis Escrow Agreement.

The provisions set forth in this Article 13alitsurvive the removal of the Escrow Agent, the
termination or expiration of this Escrow Agreemémt any reason, and the payment of all
amounts hereunder.



14.

15.

PARTIES IN INTEREST

This Escrow Agreement shall be binding upon anderto the benefit of each Party hereto,
and nothing in this Escrow Agreement, express @lied, is intended to confer upon any
other person any rights or remedies of any naturatsoever by, under, or by reason of, this
Escrow Agreement. Nothing in this Escrow Agreemigrihtended to relieve or discharge the
obligation of any third person to, or to conferatny third party a right of subrogation or action
against, any Party hereto.

NOTICES

All notices and other communications made in cotioecwith this Agreement shall be in
writing in English and shall be deemed to have behdyg given if delivered personally or by
registered mail (return receipt requested) or tratied by fax to the following respective
addresses:

If to CGES, to:
[e]
If to Terna, to:

[e]

Attention: [e]

If to Terna, to:

[e]

If to the Escrow Agent, to:
[e]

Fax: [e]
Attention: [e]

or to such other address or to such other persachveghParty may notify to the other Parties
form time to time in accordance with this clausetibes delivered pursuant to this Article 15
shall be deemed delivered on the Business Daythiegtare delivered to the addressee (with
the machine-generated receipt confirmation beingnue conclusive, but not exclusive,



16.

17.

18.

18.1

evidence of such delivery).

AUTHORIZED PERSON

CGES, Terna, and Montenegro will provide to ther&scAgent, upon its request, on or prior
to the execution of this Escrow Agreement the fellgg documents, unless already in
possession of the Escrow Agent:

a. excerpt of updated commercial registry of CGES &arha under the applicable law,
evidencing the legal representatives of the releeampany empowered to represent
it vis-a-vis third parties;

b. identity cards or passports with specimen of sigrst of the aforesaid legal
representative and the persons indicated in letteelow (if any);

c. copy of the power of attorney delivered by suchredaid legal representatives or
other appropriate documentsd, minutes of board of directors meetings) granthrey
necessary powers to the person(s), other thanlegahrepresentatives, authorized to
execute and perform this Escrow Agreement (thel legaesentatives and such other
empowered persons, collectively thsuthorized Persor?), if any.

CGES, Terna, and Montenegro shall notify the Eschgent in case of change of Authorized

Person. In such a case, the relevant Party stwlide the Escrow Agent with the documents
listed in this Article 16 evidencing the changelad Authorized Person.

TERM

This Agreement shall terminate when the entiretyhef Escrow Funds and Interests accrued
thereon shall have been released pursuant tants te

APPLICABLE LAW — DISPUTE RESOLUTION

This Agreement shall be enforced, governedahy, construed in accordance with, the laws of

England and Wales.

18.2

18.3

In the event that any dispute, controversgi@m arising from, connected to or related in any
manner with this Escrow Agreement arises, includimith respect to its interpretation,

making, performance, breach, termination, expirgtior invalidation, the Parties agree to
submit to final arbitration before a sole arbitratmmder the Rules of Arbitration of the

International Chamber of Commerce (th€C Rules”).

The arbitrator shall have the exclusive rightletermine the arbitrability of any disputes. In
the event of any conflict between the ICC Rules amygl provisions of this Escrow Agreement,



this Escrow Agreement shall govern.

18.4 The arbitration shall be conducted in EnglishParis, France. All proceedings of the
arbitration, including arguments and briefs, shallconducted in English. The parties agree to
take all reasonable steps necessary to protectctiméidentiality of any Confidential
Information in the arbitration and in any relatesld proceedings, including the entry of a
confidentiality order by the arbitration panel. Arbitration may be commenced under this
Escrow Agreement against more than one other Pamty.each Party to this Agreement shall
not unreasonably oppose their being joined as ditiadal Party to an arbitration involving
other Parties. In the event that more than onératibn proceeding is instituted under this
Escrow Agreement and the Share Purchase AgreerhenPdrties shall not unreasonably
oppose their consolidation.

18.5 The arbitrator shall award the prevailing yats reasonable attorney’'s fees and costs,
arbitration administrative fees, panel member faed costs, and any other reasonable costs
associated with the arbitration. The Parties atraenotifications of any proceedings, reports,
communications or any other document shall be &ffeand shall be valid and sufficient
service thereof if sent as set forth in Article dfsthis Escrow Agreement. In no event the
arbitrator may award punitive, consequential andpacial damages.

18.6 Before commencing the arbitration and everredfter, the Parties may apply to any
competent judicial authority for interim or consaiory measures.

18.7 Each Party represents that it is entering timEscrow Agreement in a commercial capacity
and that with respect to this Escrow Agreementsitn all respects subject to civil and
commercial law. Each Party hereby irrevocably andonditionally and to the fullest extent
permitted by law:

(i)  agrees that, should any other Party bring legidditration or other proceedings against it
or its assets arising out of or in connection wlitls Escrow Agreement, no immunity of
such proceedings (which shall be deemed to inclswig, attachment prior to judgment,
other attachment, the obtaining of judgment, exenuind other enforcement) shall be
claimed by or on behalf of itself or with respezits assets; and

(i)  waives any such right of sovereign or othemimnity which it or its assets wherever
located now has or may hereafter acquire.

19. GENERAL CONDITIONS
19.1 Each of the Parties to the Escrow Agreememtants and represents that it has full power,

authority and legal right to incur the obligationis, execute and deliver, and to perform and

observe the terms and provisions of the Escrow émgent and that the Escrow Agreement



19.2

19.3

constitutes legally binding and valid obligationgarceable in accordance with its terms and
does not conflict with any law, regulation or instrent binding on it and that the Escrow
Agreement is within its powers and has been duthaised by it, that all necessary actions
have been taken and all consents and approvalsbesre granted to authorise the execution,
delivery and performance of the Escrow Agreememt @rat the person signing the Escrow

Agreement on behalf of each of them is authoripediot so.

Should any provision of the Escrow Agreemeatpoohibited or ineffective or otherwise
unenforceable in whole or in part for whatever o@asuch provision shall cease to have effect
without prejudicing the validity of the other preions hereunder. The Parties hereto agree to
discuss and negotiate in good faith to replace guohision by another provision so that, to the

maximum extent possible, the overall balance oEberow Agreement will be fully preserved.

The Escrow Agreement contains the entire aggae of the Parties concerning rights and

obligations of the Parties with respect to the &scAgent’s assignments.

Made in fe], in four original copies.

CGES

By:

Name:

Terna

By:




Name:

Montenegro

By:

Name:

The Escrow Agent

By:

Name:

Annex A

Joint instruction letter

[Datg
To: [Escrow Agerit

We refer to the escrow agreement dateld imong Terna, CGES, Montenegro and yourselves
as Escrow Agent (theEscrow Agreement).

Defined terms used herein shall have the meaniengb them in the Escrow Agreement.

We give you the instruction tinimediately pay out of the CGES’ Ear-Marked Accoumtithin
[e] (e) Business Days from the date hetébé entire amount of the Escrow Funds to:



[- CGES’ Segregated Account;] or

[- to Terna at : ¢ —details of bank accouht

All interests possibly accrued on the amounts teddio the CGES’ Ear-Marked Account shall
be paid together with the Escrow Funds.

Capitalised terms used but not defined in thietettave the meaning ascribed to them in the
Escrow Agreement.

Yours sincerely,

Terna

CGES

Montenegro
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INDEX LIST

DOCUME
NT
TITLE OF
MATTER IEIQ THE DATE FORMAT COMTMEN SEQT
DOCUMENT
As a annex
to this
document
Decision on will be
restructuring found Draft
through conditions .
1.01. | splitting -up and 23.03.20 and methods Deliver
. 09. ed
establishment of
of a new separation
company by
establishme
nt of a new
Company
Decision on
share emission
1.02 for the_ 23.03.20 Deliver
77" | establishment o 09. ed
the new
CORPORATIVE PART company
Decisions on
103 selection of 27.03.20 Deliver
77" | Board directors 09. ed
members
Bylaw of
1.04 PRENQS AD 27.03.20 Deliver
"~ | Podgorica 09. ed
(Statute)
Changes and
1.04.1| amendments to June
Bylaw of AD 2010.
Prenos
Amendments to .
1.05. | the EPCG 23.0093.20 De‘:(\j/er
Statute ’
1.06 CoIIectivet f march Deliver
.06. | agreement o 2010. ed

AD Prenos-




Podgorica

Company _
1.07. | shareholders on 31'0192'20 cD Deé'(\j/er
31.12.2009 :
Reduced
ownership _
1.08. | structure of AD | 31:12.20 Deliver
09. ed
Prenos on
31.12.2009.
The Rule book
of the _
1.09. | Company's 276093.20 Deélt\j/el’
Shareholder's )
assembly
Rule book of _
1.10. | the Boards of | 27:03-20 Deliver
Directors
Rule book on 03.06.20 Deliver
1.11. | job
classification
Rule book for _
1.12. | Workers 22.09.20 Deliver
; 09. ed
protection
Capacity _
1.13. | Allocation Dee“(;/er
Contract
Agreement on
114 Prenos AD 02.04.20 Deliver
"~ | membership to 09. ed
CDA
Agreement on
usage of _ _
1.15. | transmission Final Deliver
version ed
network for
2010
DOCUME
NT
TITLE OF
MATTER fhv THE DATE | FORMAT | COMMEN | STAT
DOCUMENT
The contract for Einal Deliver
CORPORATIVE PART 1.16. | the delivery of ;
version ed

electricity to




cover losses

1.17.

Operational
agreement
within SMM
block

Deliver
ed

1.18.

Agreement on
average energy
supply with
EMS

Deliver
ed

1.19.

Bilateral
agreement on
mutual
cooperation and
energy
exchange
through
interconnective
OHLs with

EMS

Draft

Deliver
ed

1.20.

Agreement on
the operation of
the transmissior]
lines with NOS
BiH

Draft

Deliver
ed

1.21.

Operational
Agreement -
OST

Draft

Deliver
ed

1.22.

Minutes from
the
Constitutional
Assembly of
Prenos AD from
27.03.20009.

27.03.20
09.

Deliver
ed

1.23.

ACT of Prenos
Registration (
Central register
of Business
court in
Podgorica)

01.04.20
09.

Within this
document
will be also
found a
certificate
renewal
from
27.03.2010.

Deliver
ed




Decision on

registration of Within this
transfer in the document
1.24 Register of 03.04.20 will be also | Deliver
7 | Issuers of 09. found a ed
Securities registration
Commission's list of EPCG
Securities
Act of Prenos .
1.25. | AD Registration 07'0094 20 De‘;l(\j/er
for VAT ’
Fiscal .
1.26. | registration 0760; 20 Deélt\j/er
Prenos AD ’
Registration to .
197, stagstics 01.04.20 Deliver
o 09. ed
institute
Organizational
1.8 chart and 03.06.20 Deliver
7" | Rulebook of 09. ed
CGES
Minutes from
the Assembly of
"Prenos"AD 27.03.20 .
1.29. | Boards of 09.- Deliver
) 14.04.20 ed
Directors from 10
27.03.2009- )
14.04.2010
Agreement over
130 transferring 23.03.20 Deliver
7" | assets and 09. ed
liabilities
License for .
1.31. | market 30.07.20 Deliver
: 09. ed
operation
DOCUME
NT
TITLE OF
MATTER IES THE DATE FORMAT COMTMEN SIJ'%T
DOCUMENT
License for .
CORPORATIVE PART 1.32. | Electricity 30.0097.20 Deélt\j/er

Transmission




License for

1.33. | Transmission 30.07.20 Deliver
09. ed
system operator
License for
performing:
electromagnetic .
1.34. installatior?, 07.10.20 Deliver
. 09. ed
devices,
switchgear
facilities etc.
License for
135 carrying out 07.10.20 Deliver
" | projects of high 09. ed
voltage
License for civil
construction
136 projects and 01.04.20 Deliver
7| other 10. ed
construction
projects
Shares in other
legal entities: .
1.37. | EKC Belgrade 316192'20 Deliver
. ed
and Invest Bank
Montenegro
Rules for
allocation of Deliver
1.38. | available
. ed
transmission
capacities
Document
ITC clearing includes Deliver
1.39. | and settlement data for ed
agreement 2008.,2009.,
2010.
License and
service Deliver
1.40. agreement with ed
Oracle company
List of
employees with
job termination Deliver
1.41.
by mutual ed

agreement in
2010




The list of

1.42. | employees hireq De(:(\j/er
in 2009.
AD Part of the
Official Gazette
143, of Montenegro Deliver
on the ed
establishment o
CGES
Material for |
144 regular June Deliver
""" | Shareholders' 2010. ed
Assembly
The decision
overhead
1.45 adopting the June Deliver
"7 | report on 2010. ed
operations for
2009.
The decision on
adopting of
1.46 financial June Deliver
"7 | statements for 2010. ed
2009. with the
auditor's report
DOCUME
NT
TITLE OF
MATTER IEI)? THE DATE FORMAT COMTMEN SEQT
DOCUMENT
The decision on
allocation of June Deliver
1.47. | profit and loss 2010. ed
coverage for
2009.
CORPORATIVE PART The decision on .
June Deliver
1.48. | the phange of 2010. ed
business name
The decision on .
1.49. | the June Deliver
2010. ed

promulgation of




amendments to
the Statute and
establishing the
purified the
Statute

1.50.

The decision on
dismissal of
members of the
Board of
Directors

June
2010.

Deliver
ed

1.51.

The decision on
the election of
members of the
Board of
Director

June
2010.

Deliver
ed

1511

The decision on
election of
Chairman of the
Board of
Directors

1.52.

The decision on
the election of
auditor

June
2010.

Deliver
ed

1.583.

Agreement on
transboundary
transmission
capacity from
NOS BiH and
Elektromreza
Serbia

Deliver
ed

1.54.

Ecotoxicologica
| Department
Report of
categorization
of waste

Deliver
ed

FINANCIAL AND
PAYMENT
SYSTEM

2.01.

Study list with
attached tables
for 2009

31.12.20
09.

Deliver
ed

2.02.

Work
agreement -by
month

march

Deliver
ed

2.03.

Business plan o
CGES for 2009.

June
2009.

Deliver
ed

2.04.

Business plan o
CGES for

July
20009.

Deliver
ed




period 2009-
2013.

205 Business plan o| February Deliver
7" | CGES for 2010, 2010. ed
Economic January,
sector reports | February Deliver
2.06. | (January, and ed
February and march
march) 2010. 2010.
Synthetic
records of
207, realized 01.04. - Deliver
expenses for ed
01.04.-
31.08.20009.
Realized
income of 01.04. - Deliver
2.08. | CGES for 31.08.20 ed
01.04.- 09.
31.08.2009.
DOCUME
NT
TITLE OF
MATTER IEIE THE DATE FORMAT COMTMEN S'LI'gT
DOCUMENT
Cover letter
EIB to pay
the first
tranche of
2.09. | Loans of CGES the loan and Deliver
application ed
form for the
withdrawal
FINANCIAL AND of the first
PAYMENT tranche
SYSTEM Synthetic
records of
realized Deliver
2.10. expenses of AD 2009 ed
Prenos for
2009.
Contracts of status on Deliver
2.11. | CGES in the date ed
amount from 16.04.20




50.000 to
100.00@

10.

2.12.

Monthly

invoices for
losses issued by
EPCG

Apr -
Dec
2009.

Deliver
ed

2.13.

Invoices issued
for EPCG for
usage of
transmission
network in
2009 and 2010.

Apr 09-
Feb 10

Deliver
ed

2.14.

Templates
OPD1

April
2009.

Deliver
ed

2.15.

Templates PR
PDV -2

April
20009.

Deliver
ed

2.16.

List of
receivable
under loans for
residential
purposes

Deliver
ed

2.17.

Monthly reports
on transmissior|
and electricity
delivered for
2009. and 2010

Deliver
ed

2.18.

Information on
other payments
such as costs fg
assistance,
grants and
rehabilitation

Deliver
ed

2.19.

Information on
paid interests by
loans during
20009.

Deliver
ed

2.20.

Bank statement
according to
Protocol for
EPCG debt
settlement
against CGES

march
2010.

Example of
invoice
related to
the Protocol
on
Settlement
of Debt by
EPCG to

Deliver
ed




Prenos

Quarterly Deliver
2.21. financial report 31/03/10 ed
Balance sheet Deliver
3.01. | on date ed
31.12.2009.
Income
statement Deliver
3.02-1 01.04.- ed
31.12.2009.
Cash flow
ACCOUNTING 303 statement for Deliver
" | period 01.04.- ed
31.12.2009.
Statements of
changes in net
3.04. assets (equity) Deliver
for period ed
01.04.-
31.12.20009.
DOCUME
NT
TITLE OF
MATTER IEI)I? THE DATE FORMAT COMTMEN SE@T
DOCUMENT
Comments on
financial Deliver
3.05. | statements for ed
period 01.04.-
31.12.20009.
Template PD
3.06. foolr gzzr_iod De;i(\j/er
ACCOUNTING 31.12.2000.
Appendix PG 1 Deliver
3.07.
- template ed
308 Appendix PG 2 Deliver
77| - template ed
Template OA Deliver
3.09. | for period ed

01.04.-




31.12.20089.

Accounting
3.10. rulgs and Deliver
polices of ed
CGES
Protocol over
311 debt payment Deliver
7" | between EPCG ed
and CGES
Trial balance on Deliver
3.12. | date d
15.04.2010. €
Compensation
for usage of Deliver
3.13. o
transmission ed
network
Compensation Deliver
3.14. | of transmission ed
losses
3.15 Decision on 26.06.20 Deliver
77| assets tax 09. ed
Analytical Deliver
3.16. ledger card ed
April
317 'I_'z_;lx retur_n_ 2009.- Deliver
=" | filing certificate | februar ed
2010.
Transmission
losses in
Montenegro Deliver
3.18. 9
transmission ed
network for
2009.
3.19 Report on Deliver
77" | customers statu ed
Report on Aval_la
3.20. suppliers status glgéns
3.21. | Ledger accountg Deliver

ed




DOCUME

NT
TITLE OF
MATTER IEI)? THE DATE FORMAT COMTMEN SE@T
DOCUMENT
Document is
published in
Official
Regulation on Gazette .
4.01. | electricit RCG Deliver
S e y 47120085, ed
50/2005;
42/2007;
6/2007,
54/2009
4.02. | Energy law Deliver
ed
Law on Document is
ratification of published in
the Agreement Official
403 between Novembe Gazette of | Deliver
77" | European r 2006. Montenegro| ed
Community and 66/2006
REGULATORY the Republic of from
PART Montenegro 3.11.2006.
Regulation on .
. Document is
technical . .
- published in
conditions for o
connection of Official .
11.05.20 Gazette of | Deliver
4.04. | small power d
lants on the 07. Montenegro e
plants 25/2007
electric
distribution from
11.05.2007
network
Energy
Development .
4.05. | Strategy of Dec Deliver
2007. ed
Montenegro by
2025.
Decision on the
4.06 model of the June Deliver
77| electricity 2007. ed

market in




Montenegro

Instructions on

establishing the Document is
methodology published in
for calculating Official
407 the purchase 31.07.20 Gazette of | Deliver
| price of 07. Montenegro| ed
electricity from 46/2007
small from
hydropower 31.07.2007
plants
Document is
Regulation on published in
third-party Official
4.08. | &ccess to 11.12.20 Gazette of | Deliver
777 | transmission 07. Montenegro| ed
and distribution 13/2007
network from18.12.2
007.
Decision on
regulating
electricity
transmission
4.09 price thatwill | February Deliver
7" | be implemented  2008. ed
for quantities
imported by
KAP in it's own
arrangements
Document is
- published in
Decision on Official .
4.10 qualified 26.12.20 Gazette of Deliver
7" | electricity 08. ed
customers Montenegro
1/2009 from
09.01.20009.
Document is
Decision on the puob:,']fhe:j n
opening of the | 30.12.20 cla Deliver
4.11. LS Gazette of
electricity 08. M ed
market ontenegro
1/2009 from

09.01.20089.




DOCUME

NT
TITLE OF
MATTER IEIQ THE DATE FORMAT COMTMEN S'LI'gT
DOCUMENT
Document is
published in
Decision on Official .
30.12.20 Gazette of | Deliver
4.12. | approval of 08 Montene d
Market Rules ' gro| €
CG 2/2009
from
16.01.20009.
Document is
published in
REGULATORY 30.12.20 Official Availa
PART 4.13. | Market Rules 68 ' Gazette of | blein
' Montenegro| CGES
2/2009 from
16.01.20009.
Judgment of the
Administrative
Court of .
4.14. | Montenegro on 03.02.20 Deliver
. 10. ed
the basis of
CGES lawsuit

against the ERA




Document is

Rules on published in
electricity Official ,
4.15. | market 1 /288‘09 Gazette of De‘:(\j/er
establishment ' Montenegro
and functioning 1/2009 and
54/2009.
Decision on
establishing the
prices for using
the transmissior .
4.16. | network and the 30.07.20 Deliver
09. ed
cost of energy
losses in
transmission
network
Regulation on Document is
resolving published in
disputes and Official
4.17 handling 12.11.20 Gazette of | Deliver
" | appeals of the 09. Montenegro| ed
entities in the 79/2009
electric power from
sector 04.12.2009
The decision on
approving the
418 regulatory 23.12.20 Deliver
=7 | allowed revenueg 09. ed
for CGES for
2010.
Decision on Document is
establishment o published in
the electricity Official :
4.19. | price table that 236192'20 Gazette of Deliver
: . . ed
will be applied Montenegro
from 87/2009
01.01.2010 from 8/2010
Decision on Deliver
4.20. | license fees for ed
2010.
Decision on Decision
variation on was on the .
4.21. | electricity 25'1003'20 court and Deéla/er
tariffs approved ' CGES wan
by the agency the dispute




decision to
approve
electricity price
table no.
08/379-32 from
30.05.2008.

Table Data
Comparison in

4.92 accordanceto | 23.12.20 Deliver
=7 | ERA's decision 09. ed
from
23.12.20009.
DOCUME
NT
TITLE OF
MATTER IEI)? THE DATE FORMAT COMTMEN SE@T
DOCUMENT
CGES' claim
due to Deliver
4.23. | annulment of
- ed
Decision on
tariffs changes
Calculation of
license fees for Deliver
4.24. | the first and
ed
second quarter
of 2010.
ERA conclusion dﬁgsr?]r(]aorl:i(is
REGULATORY based on |
PART resolving the a letter to Deliver
4.25. ERA about
problem of ed
. transfer of
CGES' revenue -
reduce the billing to
EPCG
Guidelines for
4.96 improving of July Deliver
7" | regulatory 2010. ed
framework
Temporary
497 methodology Deliver
for ed

determination




of regulatory
allowed
revenues

LEGAL PART

5.01.

Information
about court
disputes on
28.05.2010

28.05.20
10.

Deliver
ed

5.02.

List of
immovable
property of
Prenos AD
Podgorica by
title deeds ,on
01.04.2010.

01.04.20
10.

Deliver
ed

5.03.

Information
about
registering a
change of
ownership and
the
transformation
of forms of
property in
accordance with
the Law on
property rights

Deliver
ed

5.04.

Information
about resolving
property
relations for
construction of
OHL 110 kV
Tivat - Kotor,
extension SS
110/35 kV
Andrijevica and
connection of
SS to OHL
110/35 kV EVP
TrebjeSica -

Berane,itd;

mart
2010.

Deliver
ed




MATTER

IND
EX

TITLE OF
THE
DOCUMENT

DATE

DOCUME
NT

FORMAT

COMMEN
T

STAT
us

LEGAL PART

5.05.

Agreements on
land
expropriation;
agreements on
damage
compensation an
decisions on the
establishment of
official duties for
the following
projects: OHL
110 kV Tivat -
Kotor; extension
of SS 110/35 kV
Andrijevica and
SS connection to
OHL 110 kV

EVP Trebjesnjica
- Berane; OHL
220 kV Mojkovac
- Podgorica 1 as
extension of SS
220/110/35 kV
Mojkovac; OHL
400 kV Podgorica
- Tirana and OHL
110 kV Podgorica
- Barto SS
110/35 kv
Virpazar

Deliver
ed

5.06.

Labor Law

Deliver
ed

5.07.

Employment
contract full
time and part
time - template

Deliver
ed

5.08.

Employment
termination-
warning notice

(template)

Deliver
ed




5.09.

Agreement on
the regulation of
mutual rights
and obligations
- template

Deliver
ed

5.10.

List of
employees from
01.04.2010.

Deliver
ed

5.11.

Cancellation of
the
Employment
Contracts -
template

Deliver
ed

5.12.

Proposal to
change the
contract of
employment-
terms or
conditions of
work

Deliver
ed

5.13.

Annex to the
Employment
Contract i.e.
contracts on
regulation
mutual rights
and obligations
- template

Deliver
ed

5.14.

A decision on
the introduction
of overtime
work - template

Deliver
ed

5.15.

Pay rise
decision -
template

Deliver
ed

5.16.

Decision on
adjustment to
earnings -
template

Deliver
ed

5.17.

Decision on
holiday
entitlements -

template

Deliver
ed




Occupational

Published in
Official

December Deliver
5.18. | Safety and Health Gazette of
Act 2004. RCG no. ed
79/2004
DOCUME
NT
TITLE OF
MATTER IE)? THE DATE | FORMAT COMTMEN SL@T
DOCUMENT
Safety
guidance/instrug
519 tions applied for, mart Deliver
7 work in 2010. ed
switchyards and
OHLs
Safework mart Deliver
5.20. | training 2010. ed
program
Regulation on
personal :
. mart Deliver
5.21. protective tools 2010. ed
and equipment
at work
List of
employees with
position titles, Deliver
LEGAL PART 5.22. particularly one ed
with increased
risk - template
Statistics about
. 2009. .
5.23, | Oihe 100 and pellver
J 2010.
template
Employees
Safety Training Deliver
5.24. Record- ed
template
Records of
completed
inspection and Deliver
5:25. testing of work 2008 ed

resources and o

personal




protective tools
and equipment
at work -
template

Previous and
periodic health

5.26. | examination Deliver
ed
records-
template
List of
agreements on
land
597 expropriation Deliver
=7 | for construction ed
of tower
location ,on
OHLs
Agreement on
property right
508 transfer o_f June Deliver
=77 | construction 2008. ed
land for its
purpose setting
Regulation on
solving 16.10.20 Deliver
5.29.
employee 06. ed
housing needs
DOCUME
NT
TITLE OF
MATTER IEIQ THE DATE | FORMAT COMTMEN SEQT

DOCUMENT




LEGAL PART

Additional

document is
annual
report of
contribution
List of CGES s and taxes .
5.30. | employees on 31'0192'20 paid on De‘:(\j/er
31.12.20089. ' personal
income for
2009 and
report on
managemen
salaries
Table review of
531 job 01.04.20 Deliver
7" | classification on 10. ed
01.04.2010.
List of CGES .
5.32. | employees with 31'1003'20 Deliver
) A . ed
job termination
Information on
litigation in .
5.33. Wh%ch Prenos is 11.02.20 Deliver
10 ed
sued party on
11.02.2010.
Interjudgement
534 of Commercial Deliver
7" | Court by KAP's ed
claim
Complaint of
535 CGES against Deliver
" | interjudgement ed
no 445/06
Criteria and
measures for Deliver
5.36. | evaluation of ed
work
performance
annulment of call to |
ERA the Deliver
5.37. decision about .CGES as an ed
regulatory interested
revenue party to the

hearing




Response to

5.38. | CGES' claim to Deliver
ERA €
Supplement
information on |4, 5 5 Deliver

5.39. | resolving

10. ed
property-legal
relations
Information on
the activities of Deliver

5.40. the land ed
registration
Submission of Deliver

5.41. | materials for

. ed
expertise
Agreement Deliver

5.42. | between EPCG ed

and CGES

Additional
543 Contract with document is| Deliver
"7 | World Bank translated ed
version
DOCUME
NT
TITLE OF

MATTER IEI)I? THE DATE FORMAT COMTMEN SE@T

DOCUMENT

Law on

physical

planning and Availa

6.01. | construction, ble in
official gazette CGES
of Montenegro
no.51/2008god.

TECHNICAL PART Rul'es for Testing gnd
maintenance of analysis
electric power required
facilities - under the | Availa

6.02. | standards and regulation | blein
technical on CGES
regulation- maintenance
Yugoslavian are done by
Electric power the third




Community

parties,
exp.fuel
analysis of
power
transformer,
testing of
electric
instalation,
testing of
tank under
pressure

6.03.

Collection
regulation of
electric
engineering -
federal
regulation

Availa
ble in
CGES

6.04.

Examination of
operational
readiness of
substations and
overhead lines
for 2008 and
2009 for
Regulatory
agency

Availa
ble in
CGES

6.05.

Monthly
examination of
operational
readiness of
substations and
overhead lines
for 2008 and
2009 for
Regulatory
agency

Availa
ble in
CGES

6.06.

Monthly
Examination of
operational
readiness of
substations and
overhead lines
for 2008 and
2009 for
ELEKTROPRE

Availa
ble in
CGES




NOS --for

Director
Preparing is
S.lngle line In progress |\ ~iia
diagram of our due to .
6.07. . . . : ble in
substation with innovation CGES
basic data of existing
ones
Preparing is
Basic technical in progress .
; Availa
documentation due to .
6.08. : ) ble in
of all our innovation
\ A CGES
substations of existing

ones




DOCUME

NT
TITLE OF
MATIER | ') | THE | DATE | FoRMAT | “OUIER | BT
DOCUMENT
For any
required
approvals,
applications
are
submitted
with
_ financial
Ir_;qtui?(iéhe obligation
determined
approvals by the by the
competent competent
authority in ministry
accordance with Upon '
special completion
regulations for of extension
facilities construction
pursuant to of new i
Article 91 of the facilities Availa
TECHNICAL PART | 6.09. | Law on obtainea ble in
Physical CGES
( approvals,
planning and design of the
construction of main
facilities for project
which commission
gonstrugtlpn is formed
license is issued for
by the Ministry acceptance
of Economic of the
Development- facilities
February 2009. which also
requires
financial
resources.
Upon
acceptance
given by the

Technical




commission

,application
is filed with
competent
authority for
obtaining a
Use Permit
Interpretatio
Interpretation of n given to
Ministry of Join Stock
Economy -of Company
the Energy Prenos - Availa
6.10 inspector what Elektropren ble in
=77 | is implied by 0s- CGES
the Podgorica,
reconstruction letter no.
of certain 0404-1468/2
equipment. from
08.10.2009.
Market
6.11 Operator Deliver
7" | Maintenance ed
Plan for 2010.
NOQOS Plan for
Market Deliver
6.12. Operator for ed
2010.
Procurement
Plan for Market Deliver
6.13. | Operator office
. ed
equipment for
2010.
Tender Availa
6.14. documents for ble in




construction of CGES
4000HLkV
Podgorica2-
Tirana
Tender
documents for
construction of Availa
6.15. | OHLk ble in
Podgorica2- CGES
border of
Albania
DOCUME
NT
TITLE OF
MATTER IES THE DATE FORMAT COMTMEN SIJ'%T
DOCUMENT
Contract no. Availa
6.16. | 1881 from ble in
26.02.2010. CGES
Contract no. Availa
6.17. | 1882 from In progress | ble in
26.02.2010. CGES
Contract no. Availa
6.18. | 9066 from ble in
31.12.2009. CGES
Contract no. Availa
6.19. | 8682 from in progress | blein
TECHNICAL PART 23.12.20009. CGES
Contract no. 30- Availa
6.20. | 00-8710 from in progress | ble in
16.10.2008. CGES
Contract no 30- Availa
6.21. | 00-10563 from ble in
08.12.2008. CGES
Contract on
construction of Availa
6.22. | SS 110/35, ble in
2x20MVA CGES

Virpazar No 10-




00-8712

Contract on
procurement of
equipment for
the extension of

SS Mojkovac Aval'la
6.23. ble in
and SS CGES
Andrijevica No.
30-00-733, 30-
00-734 and 30-
00-735
Contract on
work
performance or Availa
extension of SS .
6.24. ) ble in
Mojkovac and CGES
SS Andrijevica
no 3377 from
10.07.20009.
Contract on SS9
Podgorica 5 ang
SS Ribarevine
construction
(with Kfw Availa
6.25. | bank, ble in
Consultant and CGES
Consortium
SIEMENS -
DALEKOVOD
ZG)
DOCUME
NT
TITLE OF
MATTER IEI)? THE DATE FORMAT COMTMEN SE@T
DOCUMENT
Contract for
construction of Availa
TECHNICAL PART 6.26. | overhead lines ble in
110 kV Tivat - CGES

Kotor




6.27.

Contract for
delivery of
110KV SF6
facilities for
construction of
SS
110/35/10kV
Kotor

Availa
ble in
CGES

6.28.

Project
document
preparation
contract for
extension of
SS110/35 kV
Tivat

Availa
ble in
CGES

6.29.

Contract for
construction of
overhead line
400 kV
Podgorica 2 -
Albania and
extension of SS
400/110 kV
Podgorica 2

Availa
ble in
CGES

6.30.

Development
study of
transmission
and distribution
network of
Podgorica and
Niksi¢ for
period up to
2025.

Availa
ble in
CGES

6.31.

Main design

for SS Virpazar,
Podgorica 5 ang
Ribarevine in
digital form

CD

Availa
ble in
CGES

6.32.

Rules of
technical
standards for
construction of
overhead powet
lines with
nominal voltage

Availa
ble in
CGES




of 1kv to 40&V
(official gazette
of SFRJ1 65/88
and Official
gazette SRJ
18/92)

Regulations on
maintenance of

electrical Availa
6.33. | facilities of ble in
transmission CGES
network GSE
78/91
Revision and
overhaul plan Availa
6.34. | for electrical ble in
facilities for CGES
2010.
Work plan for Availa
6.35. | the following ble in
months CGES
Monthly report
on the operatior Availa
6.36. | of department ble in
for maintenance CGES
of substations
Monthly report
on the operatior .
of department Aval_la
6.37. for maintenance ble in
CGES
of overhead
lines
DOCUME
NT
TITLE OF
MATTER IEI)? THE DATE FORMAT COMTMEN SE@T
DOCUMENT
Availa
6.38. | Work orders ble in
TECHNICAL PART CGI.ES
Reports on Availa
6.39. | work executed ble in
by work order CGES




Technical

reports on the Availa
6.40. | activities of a ble in
larger scope an( CGES
complexity
Availa
6.41. | Work program ble in
CGES
f‘ez %?;trs on Availa
6.42. examination of glgéns
the OHL
Report form for
damage to
machinery, Availa
6.43. | mechanical ble in
devices, CGES
installations and
appliance
Adverse events Availa
6.44. | report form (for ble in
third parties ) CGES
Monthly reports Availa
6.45. | on the dischargge ble in
of fuel CGES
Report form on Availa
6.46. | break down of ble in
vehicle CGES
Availa
6.47. | Travel orders ble in
CGES
Availa
6.48. | [12ve OrderS ble in
CGES
Attest for Availa
6.49. | construction ble in
equipment CGES
Reports on the Availa
6.50. | discharge of ble in
materials CGES
Issuance of Availa
6.51. | warehouse ble in
receipts CGES




DOCUME

NT
TITLE OF
MATTER IEQ THE DATE FORMAT COMTMEN SIJ'%T
DOCUMENT
Availa
6.52. | Storage ladings ble in
CGES
Availa
6.53. | Sorade ble in
CGES
Regulation on
Electrical
Facility Availa
6.54. | Maintenance in ble in
transmission CGES
network GSE
78/91
IEC
International Availa
6.55. | Engineering ble in
Standards, Ed. CGES
2009.
Availa
TECHNICAL PART 6.56. | Grid code ble in
CGES
Investment plan Availa
6.57. | for period ble in
2010-2014 CGES
SS 110/35 kv,
2x20MVA
Virpazar:
§ Contract for
construction of
SS Virpazar
»turn key with Availa
6.58. | Consortium ble in
ABB-ELNOS CGES
BL- BEMAX

no 10-008712
§ Contract for
construction
supervision no
30-00-8966




8 Contract on
Revision of the
Main design no
30-00-409

8 Annex 1 to
the Contract for
construction of
0 SS Virpazar
no 10-00-15032
8§ Annex 3 to
the Contract for
construction of
SS Virpazar no
6716

MATTER

IND
EX

TITLE OF
THE
DOCUMENT

DATE

DOCUME
NT

FORMAT

COMMEN
T

STAT
us

TECHNICAL PART

6.59.

SS Ribarevine
and
Podgoricab:

8 Contract with
KfW bank no
10-00-12959
from
23.07.2007.

§ Separate
Contract with
KfW bank.
nol10-00-12959
from
23.07.2007.

§ Contract with
Fichtner
GMBH&CO

§ Contract with
SIEMENS
&DALEKOVO
D 10-00-1565

Additional
document is
consortium
Simens -
Dalekovod
(delivered)

Availa
ble in
CGES




from
16.12.2008.

§ Contract with
Minel
el.equipment
and facilities
Beograd no.30-
00-8175/07

§ Contract with
Energoinvest
Sarajevo no.30-
00-8212/07

6.60.

SS Mojkovac
and
Andrijevica:

8§ Contract with
ABB Zagreb
no.30-00-735
8 Contract with
Minel Beograd
no.30-00-734
8 Contract with
ETRA
Ljubljana no.
30-00-733

§ Contract with
Dalekovod
Zagreb no.30-
00-2412

§ Contract with
SEEC Beograd
no. 30-00 —
11021

8§ Annex to the
Contract with
ETRA
Ljubljana no.
1053

Contract for
delivery of
equipment

Availa
ble in
CGES

6.61.

Contract with
Dalekovod
Zagreb no.3377

Contract for
works

Deliver
ed




MATTER

IND
EX

TITLE OF
THE
DOCUMENT

DATE

DOCUME
NT

FORMAT

COMMEN
T

STAT
us

TECHNICAL PART

6.62.

SS Tivat:

8 Contract with
ELNOS BL no.
3909

Availa
ble in
CGES

6.63.

OVERHEAD
LINE 110 kV
Tivat-Kotor :

8 Contract with
Dalekovod
Zagreb no. 10-
00-5519

8 Contract with
Energosistems
no. 2198

8 Annex to the
Contract with
Energosistems
no. 4272

Available
agreement
10-00-5519
/ The
contract for
performing
works

Availa
ble in
CGES

6.64.

SS 110/35/10
kV Kotor :

§ Contract with
Korona
inZinjering no.
5404

§ Contract with
SEEC Beograd
no. 30-00-2076
§ Contract with
Consortium
ABB-
Dalekovod no.
10-00-6654

Available
scanned
version of
agreement
10 - 00 -
6654

Availa
ble in
CGES

MATTER

IND

TITLE OF

DATE

DOCUME
NT
FORMAT

COMMEN

STAT




EX

THE
DOCUMENT

us

TECHNICAL PART

6.65.

Overhead line
400 kV
Podgorica-
Albania:

8 The contract
with Fichtner
GMBH&CO
no. 2001-40-
798

8 The contract
with Dalekovod
Zagreb no. 10-
00- 12971

8 The contract
with KESH
Albania no. 10-
00 - 13077

8 The contract
with S.P.A.K.
Podgorica no.
30-00-11257

8 The contract
with
GEOPROJEKT
no. 2166

8 The contract
with
Konstrukcija-
Podgorica
no.30-00-160
8 The contract
with Refleksing
Podgorica no.
30-00- 2439

8 The contract
with the
Institute of
Public Health
no. 8389

Availa
ble in
CGES




The

document
contains: 1)
plan
investment
and
maintenance
, 2) Plan of
equipment
. and spare
e parts'3) | Avall
6.66. and supply for Plan of ble in
NDC's for 2010. procurement| CGES
of tools,
small
inventory
and
supplies,
and 4) Plan
of
acquisition
of other
fixed assets
6.67 :jnvesitment June Deliver
.67. | development 2010. od
plan
DOCUME
NT
TITLE OF
MATTER IE)? THE DATE FORMAT COMTMEN SL@T
DOCUMENT
License No.01-
129 for a
TELECOMMUNIC | _ o fél'gig?nmunicat Deliver
ATION T ed

ions network
and usage of

radio frequency




7.02.

Contract br.30-
00-4733 with
Corona-
Slovenia for
providing
consulting
services for
oPGW

Deliver
ed

7.03.

Contract no. 30
00-381 with
Draka-Germany
for the
procurement of
OPGW cable

Deliver
ed

7.04.

Contract no. 30
00-5870 with
Elnos-BiH for
the erection of
OPGW cable

Deliver
ed

7.05.

Contract no.
232 and 233 for
the purchase
and installation
of OPGW
between SS
ToloSi - SS
Virpazar

Deliver
ed

7.06.

The contract
with T-COM
for the lease of
2 Mb / s for all
of our facilities

Deliver
ed

7.07.

The contract
with T-COM
about mobile
telephony

Deliver
ed

7.08.

Procurement
plan of
equipment and
spare parts for
2010

Availa
ble in
CGES

7.09.

Plan of
equipment and
spare parts for

2010

Availa
ble in
CGES




7.10.

The contract
with the
Broadcast
Centre on usage
of repeaters
Spas and Tvrda

Deliver
ed

7.11.

The contract
with Promonte
about usage of
repeater Ostrog

Extra
document is
Annex of
this
document

Deliver
ed

MATTER

IND
EX

TITLE OF
THE
DOCUMENT

DATE

DOCUME
NT

FORMAT

COMMEN
T

STAT
us

PUBLIC
PROCUREMENT

8.01.

The Law on
Public
Procurement

Deliver
ed

8.02.

Regulation on
the
methodology of
presenting the
criteria in the
appropriate
number of
points, the
manner and
process of
evaluation and
comparison of
tenders

Deliver
ed

8.03.

Procurement
plan for 2010

for CGES

Deliver
ed




8.04.

Public
procurement
contracts of
Prenos AD
with:
Transmission
line Zagreb:
Trebjesica -
Berane by the
system "input-
output”,
functional
testing and
commissioning
of a "turnkey".
Preparation of
Main Design
and Project of
facility
maintenance ,
delivery of steel
lattice
construction
poles,
construction
and extension
works on SS
220/110/35 kV
Mojkovac and
connection to
OHL 220kV
Podgorica 1 -
Pljevlja 2 per
system »entry-
exit", functional
testing and
commissioning
based on
"turnkey"
system

Deliver
ed

8.05.

Enel Nik:
Current
transformers Si
123-15 pieces

Deliver
ed




8.06.

Higijena
prostora
Danilovgrad:
Cleaning and
hygiene

Deliver
ed

8.07.

ABS Minel
Beograd:
Transport and
repairing power
transformers
110/36, 75/6.3

kV, 63 MVA

Deliver
ed

MATTER

IND
EX

TITLE OF
THE
DOCUMENT

DATE

DOCUME
NT

FORMAT

COMMEN
T

STAT
us

PUBLIC
PROCUREMENT

8.08.

Matkom  Nik:
Current
transformers S
420 (pcs 3)
capacitive
voltage
transformer 42(
(no 3),
Instrument
transformers S
123 (kom24),
Measuring
current
transformer 35
kV (pieces 18),
Conductive
Insulators 35
kV (pcs 36)

Deliver
ed

8.09.

ABB Zagreb:
Numerical
multifunctional

microprocessor

Deliver
ed




power
transformers
protection -
Conductive
Insulator 420kV

8.10.

Elektroenergets
ki koordinacioni
centar Beograd:
Consulting-
design,
telecommunicat
ion and
information and
educational
services

Deliver
ed

8.11.

Batara
Podgorica:
Loop equipment
lines - ropes -
insulators -
cables

Deliver
ed

8.12.

Elnos Banja
Luka: Delivery
of OPGW cable
(30 km.) and
associated
equipment

Deliver
ed

8.13.

Elnos Banja
Luka:
Installation of
OPGW cable
(30 km) and
associated
equipment

Deliver
ed

8.14.

Matkom Niksk:
Spare parts for
production

switches Minel

Deliver
ed

8.15.

Elnos Banja
Luka:

Electrical and
civil works on
the exchange 7
new 400 kV

disconnectors in

Deliver
ed




the 400/110 kV
Substation
Podgorica 2,
with the
purchase and
installation of
the missing
secondary
equipment and
materials by the
selected
contractor.

8.16.

Konzorcijum
Lovcen
osiguranje
Podgorica &
SWSS
Osiguranje
Podgorica:
Property
insurance for
CGES in 2010.

Deliver
ed




EXHIBIT 7

DISCLOSURE SCHEDULE



PART 1

Section 5.1.13 Assets
» Substation 220/110/35 kV Mojkovac

Pursuant to the Decision of Real Property Admiaigtn no. 116-954-120/9 of 3 December 2009,
the object is registered as ownership in favourPreinos (CGES). The land is registered as ownership
of Municipality Mojkovac, on which Prenos (CGES)she right of use. In line with the Law on
Proprietary RelationsZz@kon o svojinsko pravnim odnosima »Sl.list CGU&09«), a request was
filed for formal conversion of the right of use the land into ownership. Pursuant to the Decision
Real Property Administration no. 116954-144/9 168f March 2010, the conversion was denied.
Prenos (CGES) appealed to this Decision and appgitacedure is pending.

e Substation 110/35 kV Tivat

The object is registered as ownership of PrenosE®)GThe land is registered as ownership of
Municipality Tivat, on which Prenos (CGES) has thght of use. In line with the Law on Proprietary
Relations Zakon o svojinsko pravnim odnosima »Sl.list CG24/09«), a request was filed for
formal conversion of the right of use on the lamigd iownership.

» Business building of Transmission line team in Bij® polje

The objects are registered as ownership of Pre@G£ES). The land is registered as ownership of
Municipality Bijelo Polje, on which Prenos (CGESashthe right of use. In line with the Law on
Proprietary RelationsZz@kon o svojinsko pravnim odnosima »Sl.list CG24¥09«), a request was
filed for conversion of right of use on the lantbimwnership.

e Substation 110/35 kV Herceg Novi

EPCG is currently registered as user of the bujdirPursuant to the decision of Real Property
Administration no. 954-109-UP/I-3018/1-2009 of 1&¢h 2010, Prenos (CGES) was registered as
owner of the object with right of use on the laitie same decision determined conversion of the
right of use on the land into ownership in favodirRvenos (CGES). However, the part of the
decision which determined the conversion of thétrigf use on the land into full ownership was
appealed by the Basic State Prosecution from He¥osg The appellate procedure is pending.

» Urban construction land in Podgorica
Please refer to point 2 under “Spin-Off from EPQ&Part 2 below.



Business building in Bulevar Svetog Petra Cetinjskpbroj 18, Podgorica

The business building is in co-ownership of Akcieka drustvo Prenos with share of 55% and
Elektroprivreda Crna Gore AD Nik&iwith share of 45%. Activities on the division dfet
building are pending.

Hotel in Gornja Bukovica

The object and land are registered as co-owneddtipektroprivreda Crna Gore AD NilSivith
share of 45% and Akcionarsko drustvo Prenos wigtnesbf 55%.

Business building NDC in Podgorica

Building and land are currently registered as owiigr of Municipality of Podgorica. However,
since Elektroprivreda Crne Gore AD Niksic had ofeai this land for the purpose of
development with its designated purpose and sulesgigudeveloped it Elektroprivreda Crne
Gore AD Niksic submitted request for registratidroanership on the building area of 517 m2
constructed on the cadastre parcel 1330/2 Cadadtraicipality Podgorica as well as on the
land area of 1500 m2 located on the cadastre k80 and 1331 Cadastral Municipality
Podgorica. The Real Estate Administration adopedréquest for registration of ownership on
the building and right of use on the land underlibé&ding in favour of Elektroprivreda Crne
Gore AD Niksic, and denied registration of ownepsbin the land located on the cadastre parcels
1330 and 1331 Cadastral Municipality Podgorica. e Municipality of Podgorica remained
registered owner of this land. Elektroprivreda €faore AD Niksic appealed to the denial of
registration of ownership over the land, the appesd adopted and the decision of Real Estate
Administration — branch Podgorica was set asideew Nroceeding before the Real Estate
Administration is pending.

Repeater for the radio station (Ultra short wavesBjelasica

The repeater is registered as state ownershipeoF#ueral Secretariat for National Defense.
However, notwithstanding the above, according ®AQreement on mutual relations, method of
use and maintainance of Ultra Short Waves objegeciuded between Broadcasting center
Podgorica, Military Post-Office 2939 Titograd, RadsServices Company and Elektroprivreda
Crne Gore, this object is co-owned by these pamiegb CGES share of 12,2%.



Repeater for the radio stations (Ultra short waves) ovcen

The repeater is registered in the property sheetl68 CM Njegusi, with the right of use of
Elektroprivreda Crne Gore AD Niksic. However, ndtwgtanding the above, according to the
Agreement on mutual relations, method of use anmhtaiaance of Ultra Short Waves objects
executed between Broadcasting center PodgoricataMilPost-Office 2939 Titograd, Postal
Services Company and Elektroprivreda Crne Gore,dhject is co-owned by these parties, with
CGES share of 9,7%. The legal successor of Brotidgasenter Podgorica and Postal Services
Company initiated procedure for registration ofaverership with the Cadastre.

Plant 35kV

CGES is owner of the 35 kV plants in its substatjdout operationally they are managed by
Distribution.

Registration of land on which are located pillars bnewly constructed 400 kV transmission
lines Podgorica — Tirana of Akcionarsko drustvo Preos

With respect to the 400 kV transmission line Podgor Tirana, in certain cases (where
inheritance proceedings had not been conductedgghreements on purchase of the land for the
purpose of placement and construction of pillatatireg to such line were executed with persons
not registered as owners, on the bases of coutifi@grstatements given under material and
criminal liability confirming that pertinent landas in their ownership. This was performed in
order to save time and enable CGES to install amdtouct pillars of the transmission line 400
kV Podgorica — Tirana. However, as a result, itaspossible to register ownership over the land
purchased in the aforementioned manner. The laledast for the 400 kV transmission line
Podgorica — Tirana is mostly located in the aredVialesia (towards Albanian border) and
smaller part in the area of Kuc (nearby Podgorica).



Part 2
Spin-off from EPCG (Sections 5.1.6)

All foreign loans of the Company were originallytered into by Elektroprivreda Crne Gore AD
Niksic and, following the unbundling of Prenos, Isuoans (or portion of such loans) were
transferred to the Company. The terms and conditiegulating the formalization of the transfers
of such loans and the additional legal obligaticglating to the foreign loans between Prenos,
Elektroprivreda and foreign banks which granted apgroved such loans have been and are
currently being discussed, adjusted and formalimeskparate agreements. In particular, (i) with
respect to the loans with the World Bank, the ratg\parties signed a World Bank Loan Transfer
Agreement, (ii) a contract with KW — the GermanvBlpment Bank, is in the process of been
signed, and (iii) one such agreement with EIB —HEueopean Investment Bank, Luxembourg —
still need to be negotiated and finalized.

Pursuant to the Decision on Establishment of AD RRE, Shareholders Assembly of EPCG
assigned a part of the land, surface area 3.87%adastral lot 2161/1, 2161/3 and 2161/4 in
Podgorica to CGES (then Prenos) as newly establisbmpany. EPCG on June 24. 2008 had (at
the time Prenos was still an integral part of igncduded contract on the construction of
residential and office building with a private ister DOO Radenko — Podgorica on the above
lots, pursuant to which the private investor shallentitled to 71,8% surface of the newly built
facility.

Upon spin off, EPCG and CGES reached an agreemaeivitle between them the ownership of
the portion equal to 28,2% of the area of new gottd objects in the following ratio 75% to
CGES and 25% to EPCG.

Certain agreements entered into by EPCG

EPCG and CGES are currently discussing the wayatoage the following contracts entered into
by EPCG and third parties dealing with certain vBodnd equipment that relate to certain
transmission projects of CGES:

« Project — construction of a 110 kv facility TS118/B0 kV KOTOR (Skaljari)

“Turn-key” construction agreement executed by ERA@Gune 2009 with the consortium ABB-
Dalekovod Zagreb.

« Project — Transmission line 110kV Tivat - Kotokéfari)

On 13 May 2009 EPCG and Dalekovod D.D. — Zagrebceted agreement on purchase of the
equipment for a transmission line for the amourE0R 386,191,00.
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PROJECT COORDINATION AGREEMENT

This PROJECT COORDINATION AGREEMENT (this “Agreemeri) is entered into as of
[®], 2010 by and among the State of Montenegro, sgpted by Mr. 4] in his capacity ase] (the
“Monteneqgrd), Terna Rete Elettrica Nazionale S.p.A., a jostdck company organized and existing
under the laws of Italy, having its registered a#fin Rome, Italy, at Viale Egidio Galbani 70, stgred
at no. [05779661007] on the register of enterpriddome, represented by Me][in his capacity ase]|
(“Ternd), and Crnogorski Elektroprenosni Sistem AD, anfostock company organized and existing
under the laws of Montenegro, having its registesfite in 81000 Podgorica, at Bulevar Svetog Petra
Cetinjskog 18, Montenegro, registered at no. 48080@/003 on the register of enterprises ®f, [
represented by Mr.e] in his capacity ase]] (the “Company or “CGES’). Each of Montenegro, Terna
and the Company is referred to herein as a “Paoty collectively, as the “Partiés Unless otherwise
indicated herein, capitalized terms used hereil $lzve the meanings ascribed to them in Annex 1
attached hereto.

RECITALS

WHEREAS, on July 28, 2009, Terna and the Comparg@ed a term sheet (the “Term SHeet
setting forth the guidelines and certain terms aadditions for the implementation of the Strategic
Partnership and the construction and operationhef new entire electricity interconnection system
between Italy and Montenegro, comprising the Newerbonnection, the Associated Network
Infrastructures, and at least one of the Additidwetwork Infrastructures;

WHEREAS, on February 6, 2010, Montenegro and théalt Government entered into an
intergovernmental agreement (the “IntergovernmeAtgieement) declaring their institutional support
and agreement concerning the construction and operaf the New Interconnection, the Associated
Network Infrastructures, the Additional Network fastructures and the implementation of the Strategi
Partnership;

WHEREAS, pursuant to the Intergovernmental Agredrriater alia, Terna shall be responsible
for the construction of the New Interconnectionjakihshall be owned by Terna and form an integra pa
of the ltalian transmission network (as public astructure), and the Company shall be responsille f
the construction of the Associated Network Infrastures, which shall be owned by the Company and
form an integral part of the Montenegrin transnuesiaetwork (as public infrastructure);

WHEREAS, pursuant to the Intergovernmental Agredmtre State of Montenegro and the
Republic of Italy also agreed that the transmissiapacity made available by the New Interconnection
and the relevant congestion revenues should bteaspiollows: 80% to the Italian power system afé2
to the Montenegrin power system;

WHEREAS, pursuant to that certain Agreement on @alé Purchase through Subscription of
Newly Issued Shares in Capital Increase (the “8atk Purchase Agreeméntdated as of 4], 2010, by
and among Terna, the Company and Montenegro, Temaired approximately 22% of the outstanding
capital stock of Company (on a fully-diluted badlsough the subscription of a capital increasemesi
to Terna;

WHEREAS, in furtherance of the Strategic Partngrsthe Parties have entered into a strategic
and shareholders’ agreement (the “Shareholderséékgent), dated as of the date hereof, pursuant to




which, inter alia, they agreed on certain aspect of the managenmehicarporate governance of the
Company, including voting on the level of the Comga shareholders’ assembly and board of directors;

WHEREAS, the Parties acknowledge and agree thainthestments by Terna pursuant to the
Sale and Purchase Agreement and in the New Inteection are made with the goal and for the purpose
of implementing the Strategic Partnership, compéethe construction of the New Interconnection, the
Associated Network Infrastructures and at leastairtee Additional Network Infrastructures; the thes
further acknowledge and agree that Terna is fudllying on the fact that the Associated Network
Infrastructures and at least one of the Additiddatwork Infrastructures will be completed withireth
deadlines agreed by the Parties and indicatedsrAtireement and that the completion of the Astedia
Network Infrastructures and at least one of theiatal Network Infrastructures within such deaékn
is essential to Terna and that CGES is fully rglyon the fact that the New Interconnection will be
completed within the deadline agreed by the Partied indicated in this Agreement and that the
completion of the New Interconnection within su@dadline is essential to CGES;

WHEREAS, the Parties further acknowledge and agneethe construction of the Associated
Network Infrastructures, the Additional Network rastructures, and of a portion of the New
Interconnection will require certain permits, cossiens or authorizations (including environmental,
regulatory, energy and building permits, concessionauthorizations) to be issued and releasedhédy t
competent Montenegrin Governmental Bodies andTkata is relying on the fact that Montenegro will
support the Company, Terna and/or the relevantye(@s the case may be) in order to obtain all such
permits, concessions or authorizations and righer ¢he land, necessary for the construction of the
Associated Network Infrastructures, the Additiohtwork Infrastructures and the portion of the New
Interconnection located in or otherwise subjedhm jurisdiction of Montenegro, in each case subjec
the relevant applicant fulfilling Montenegrin lawquirements for issuance of such permits, conaassio
and authorizations; and

WHEREAS, in furtherance of the Strategic Partngrskine Parties desire to set forth in this
Agreement the terms and conditions for the constmiof the New Interconnection and the Associated
Network Infrastructures and certain key terms aonddiions for the construction of the Additional
Network Infrastructures, including any relevantestbnes and deadlines, as well as the mechanisms fo
cooperation, coordination and oversight to be ghdrg the Parties to ensure the timely and proper
completion of these projects.

NOW, THEREFORE, in consideration of the mutual ceu@s and agreements herein contained,
and for other valuable consideration, the recenat sufficiency of which is hereby acknowledged, the
Parties hereby agree as follows:

ARTICLE I.

NEW INTERCONNECTION, ASSOCIATED NETWORK INFRASTRUMIRES AND ADDITIONAL
NETWORK INFRASTRUCTURES.

Section 1.1. The New Interconnection.

(@) The Parties agree that the “New Interconneétsirall mean the new electricity
interconnection between Italy and Montenegro, whsblall be composed of the following
infrastructures: (i) the ground cables connectitegAC/DC Converter Station in Italy, located
in Cepagatti, with the existing Italian transmissgrid at the 400 kV Villanova substation (the
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“Villanova Grid Connectiot); (ii) the AC/DC Converter Station of Cepagatti italy (the
“Cepagatti AC/DC Statidly; (iii) the DC ground cable located in the Italiderritory (the
“Italian Ground Cable"xonnecting the Cepagatti AC/DC Station to the lagdioint in Italy,
located in the municipality of Pescara (the “Italihanding Poir®); (iv) the entire High
Voltage Direct Current (HVDC) undersea interconimcipower cables running between the
Italian Landing Point and the landing point in Memégro, located in the municipality of
Kotor (the “Montenegrin Landing Poiit including the electrodes system and the related
medium voltage cables allowing the return of eleityr to be used only under contingency
operation (the “Undersea Caljle (v) the DC ground cable located in the terntoof
Montenegro connecting the Montenegrin Landing Painthe AC/DC Converter Station in
Montenegro (the “Montenegro Ground Céblgvi) the new AC/DC Converter Station in
Montenegro, including the related 400 kV bus bansl dhose bays necessary for the
infrastructures of connection to the new AC 400TKVat/Kotor substation (the “Montenegrin
AC/DC Statiori, and together with the Montenegro Ground Calile, Montenegrin Landing
Point and the portion of the Undersea Cable locateelritory of, or subject to the jurisdiction
of, Montenegro, the "Montenegrin NI Portign”For additional clarity, a technical description
of the components of the New Interconnection ischitd hereto as Annex 2.1

(b) Terna shall be solely in charge and responsible ther project, design,
authorizations request, construction, operation mathtenance of the New Interconnection,
which the Parties agree shall be owned by Ternafamd an integral part of the ltalian
transmission network (as public infrastructure)d ashall perform, or shall cause its
subsidiaries, Affiliates, contractors or subcortmex to perform, all such activities and
construction in line with the terms and conditises forth herein.

(c) As of the date hereof, the forecasted capital edipere necessary to complete
the satisfactory and timely construction of the Niterconnection i€ 758 million (the
“Initial New Interconnection CAPEX. Terna shall be solely responsible for fundiaggd/or
ensure the funding of, the construction of the Netgrconnection regardless of whether the
amount of the Initial New Interconnection CAPEX Mik exceeded. Any costs and expenses
necessary for the completion of the New Intercotioecshall be exclusively borne by Terna
including those that are above and beyond thealniiew Interconnection CAPEX. For the
avoidance of doubt, the Parties acknowledge arekdtpat the final costs and expenses related
to and associated with the construction of the Moegro Ground Cable and the Montenegrin
AC/DC Converter Station will depenithter alia, on the final location of the New Tivat/Kotor
Substation and that Terna shall exclusively bearcttsts and expenses relating or associated
to such infrastructures regardless of the locaticthe New Tivat/Kotor Substation.

Section 1.2. The Associated Network Infrastructures.

(&) The Parties agree that the “Associated Networkabtfucturesshall mean the
new transmission infrastructures in the Montenegramsmission network necessary to the
operation and full utilization of the New Intercamtion, composed of the following
infrastructures: (i) the new AC 400 kV Tivat/Kot@aubstation (the “New Tivat/Kotor
Substatiof)), including those 400 kV bus bars and bays, nemgsfor the infrastructures of
connection of the New Tivat/Kotor Substation to thentenegro AC/DC Station, to the
Montenegrin existing electricity transmission grashd to the existing 400 kV Pljevlja
substation; (ii) the 400kV transmission lines castimg the New Tivat/Kotor Substation to the
existing Montenegrin electricity transmission gid particular, the existing 400 kV line
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“Podgorica 2 — Trebinje” in an Input-Output configtion), (iii) the AC transmission
infrastructures (lines or cables), if any, conmegtihe New Tivat/Kotor Substation to the
Montenegrin  AC/DC Station (the _“AC Transmission rhastructurey, (all such
infrastructures, lines and cables contemplatedtems (i) to (iii), collectively, the “Grid
Connections in Montenedio and (iv) the new 400 kV transmission line beémeghe existing
400kV Pljevlja substation and the New Tivat/KotoubStation (the “Pljevlja-Tivat/Kotor
Transmission Ling, internal to the electricity transmission netkoof Montenegro. For
additional clarity, a technical description of tlkemponents of the Associated Network
Infrastructures is attached hereto as Annex 2.2

(b) The Company shall be responsible for the projestigh, authorizations request,
construction, operation and maintenance of the éiated Network Infrastructures, which the
Parties agree shall be owned by the Company amd &or integral part of the Montenegrin
transmission network (as public infrastructure)] ahall perform, or shall cause its Affiliates,
contractor or subcontractors to perform, all suctivdies and construction in line with the
terms and conditions set forth herein.

(c) As of the date hereof, the forecasted capital edipere necessary to complete
the satisfactory and timely construction of the dtsated Network Infrastructures €s100.28
million (the “Initial Associated Network Infrastriaes CAPEX), of which the forecasted
capital expenditure necessary to complete thefaatisy and timely construction of Grid
Connections in Montenegrig € 34.15 million (the “Initial Grid Connections in Méenegro
CAPEX”") and the forecasted capital expenditure necessacpmplete the satisfactory and
timely construction of Pljevlja-Tivat/Kotor Transssion Lineis € 66,13 million (the “Initial
Plievlja-Tivat/Kotor Transmission Line CAPEX” The Company shall be solely responsible
for funding, and/or ensure the funding of, the ¢arddion of the Associated Network
Infrastructures regardless of whether the amountttef Initial Associated Network
Infrastructures CAPEX will be exceeded. Any costsd expenses necessary for the
completion of the Associated Network Infrastructurghall be exclusively borne by the
Company including those that are above and beydra Ihitial Associated Network
Infrastructures CAPEX. For the avoidance of dotle, Parties acknowledge and agree (x)
that costs and expenses related to and associatedcenstruction of the infrastructures
indicated in paragraphs 1.2(a)(ii), (iii) and (iapove will dependinter alia, on the final
location of the New Tivat/Kotor Substation and flgat the Company shall exclusively bear
the costs and expenses relating or associatecchoisfrastructures regardless of the location
of the New Tivat/Kotor Substation.

Section 1.3. The Additional Network Infrastructures.

(@) The Parties acknowledge and agree that (i) theteantion of at least one of the
Additional Network Infrastructures is necessary fthre full utilization of the New
Interconnection, regardless of whether it is cardéd and operated as private or public
interconnection, and the Parties shall discussdadgfaith whether to proceed with the
construction of just one or both of the AdditiomNgtwork Infrastructures, depending on their
technical and economic feasibility as assessed dipal and the Company following costs-
benefits analyses and considering the time plathigir realization and also the willingness of
the transmission system operator(s) of the relemarghboring country(ies) to enter into a
TSO Binding Agreement, (i) the construction of laast one of the Additional Network
Infrastructures shall be developed in parallel witie New Interconnection and shall be
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completed in accordance with the deadlines deteunin this Agreement, subject to the
transmission system operator of the relevant neighy country entering into a TSO Binding

Agreement concerning the development and construaitf at least one of the Additional

Network Infrastructure, (iii) it is the intent ohé Parties that the Additional Network

Infrastructures shall be constructed and operasetpavate interconnectors” in accordance
with Electricity Regulations 714/2009 and 1228/20pfvided that their technical and

economic feasibility will be proven in the reasoleabpinion of Terna and the Company, and
(iv) the Parties will use their reasonable bestrésfto support the realization of the Additional
Network Infrastructures as “private interconnectoes best to serve the public interest and
minimize the economic impact on Montenegrin cust@ne

(b) The Parties agree to use their reasonable besttseffalso through their
representatives in the Working Groups, to finalire feasibility studies (to the extent not
already finalized) with respect to at least onetlef Additional Network Infrastructures as
promptly as possible.

(c) The Parties, also considering the technical, ecamotegal and regulatory
analysis performed, shall evaluate and negotiagoad faith the scheme of implementation
(in particular whether the interconnection shall‘peblic” or “private”) of at least one of the
Additional Network Infrastructures as soon as daesand use their reasonable efforts to enter
into a TSO Binding Agreement in connection withtsirdfrastructures in accordance with the
terms and conditions of this Agreement (includifug,the avoidance of doubt, the definition
of “TSO Binding Agreement” as set forth in Annexolthis Agreement).

(d) If the Parties determine in good faith that the lengentation of the Additional
Network Infrastructure(s) is feasible as “privatéerconnector(s)”:

(i)  the construction and operations of such infrastmegs) shall be the responsibility of
a consortium (one for each of the two, if both @astructed) to be formed for such
a purpose;

(i) [OMISSIS]

(i) any investments necessary for the construction hef Additional Network
Infrastructure(s) shall be made by the partiesatioein proportion to their ownership
interest in each of such consortia, unless diffd¢yeagreed among them;

(iv) any revenues deriving from the incremental net sfiem capacity due to the
Additional Network Infrastructure(s) which belong the consortium will be
distributed among the members of the relevant atnso in proportion to their
ownership interest in such consortium, unless kiffdy agreed among them;

(v) the Parties agree that they will negotiate in géaith the legal structure of the
consortium and the associated transaction docunnelatisng thereto, including the
TSO Binding Agreement, the shareholders/partne'shggreement and other
agreements regulating the creation of the consuortits governance, the rights and
obligations of the parties related to the Additioheetwork Infrastructure(s) and
such other aspects as customary for similar trdiesecin light of the relevant



ownership interests in the consortium by its memlaerd the principles set forth in
this paragraph (d);

(vi) each of the Parties shall give full support to degelopment and implementation of
the Additional Network Infrastructure as "privatgd@rconnector" and undertakes to
use its best effort to develop, realize and comiomssuch infrastructure within the
deadline indicated in paragraph (a) above.

(e) If the Parties determine that it is not technicalhyd/or economically feasible to
operate an Additional Network Infrastructure(s)“psvate interconnector,” in accordance
with Electricity Regulations 714/2009 and 1228/2@®8/or that the regulatory frameworks of
Montenegro and the relevant neighboring countryli@eand/or Bosnia-Herzegovina) do not
allow such operation, the construction of one ahsAdditional Network Infrastructures shall
be the responsibility of the Company and the trassion system operator from the relevant
neighboring country, subject to the transmissiosteay operator of the relevant neighboring
country entering into a TSO Binding Agreement conitgy the development and construction
of at least one of the Additional Network Infrastiwres with the Company, in which case the
completion of the construction and commissioningfeast one of the Additional Network
Infrastructures shall occur no later than (x) J8Ae 2014 if the TSO Binding Agreement is
executed within the TSO Binding Agreement Deadbne (y) 36 months after the execution
of a TSO Binding Agreement if such agreement iseted after the TSO Binding Agreement
Deadline. In this event, the Company, the transomnssystem operator of the relevant
neighboring country and, possibly Terna (if Termachooses at its discretion and if the
transmission system operator of the relevant neighg country so agrees) may, but will not
be obliged, enter into a new project coordinatiggreament (the “Additional Network
Infrastructure Project Coordination Agreenignor such other agreements that the relevant
parties may agree for such project that may seh fepecific project schedules, milestones,
deadlines and related penalties (in line with omaddition to the milestones, deadlines and
related penalties with respect to the Additionatiek Infrastructure(s) set forth in Sections
3.3 and 4 of this Agreement) to make sure that fthigect proceeds in accordance with the
agreed schedule and that no Party is harmed asudt if delays and will be prepared
consistentmutatis mutandiswith the provisions of this Agreement.

(f) The construction and scheme of investment (privatpublic) of transmission
infrastructures included within the Additional Neisk Infrastructures will be subject to
approval of the Montenegrin Ministry of Economy, dér the Montenegrin Energy
Regulatory Agency (ERA), as well as any competeh@ities from the involved countries,
in accordance with the relevant local law.

(g) Each Company and Terna undertakes to use its fiess¢o develop and carry
out the construction of the Additional Network lka$tructure(s) in cooperation with the
transmission system operators of the relevant beighg country, regardless of whether such
Additional Network Infrastructure(s) are eventualtyassified as “private” or “public”
interconnector(s). Furthermore, Montenegro agreegi)t use its best efforts to plan the
projects contemplated in the Additional Networkréstructures within the Detailed Spatial
Plan and (ii) to support the Company, Terna anthflerelevant entity (as the case may be) in
order to obtain all permits, concessions and aitons and appropriate rights on the land
necessary for the construction of the Additionaltvidek Infrastructures (whether it is
constructed and operated as private or public doterection), provided that the Company,
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Terna and/or the relevant entity (as the case mnayslbmits all requisite documentation and
fulfill other requirements for such permits, corsiess and authorizations and acquisition of
appropriate rights on the land in accordance viighNMontenegrin law.
ARTICLE II.
PURPOSE — MILESTONES AND DEADLINES.

Section 2.1. Overall Goal and Deadline.

(&) In line with the Parties’ overall goal, (i) Terngraes to ensure that the New
Interconnection is commissioned in line with thegmaeters and criteria set forth_in Annex 2.5
attached hereto (“NI Commissioning St&juso later than April 30, 2015, (ii) the Company
agrees to ensure that Grid Connections in Montenege commissioned in line with the
parameters and criteria set forth_in Annex at&ached hereto (“GC Commissioning Stgtus
no later than October 31, 2014, and (iii) the Conypagrees to ensure that the Pljevlja-
Tivat/Kotor Transmission Line is commissioned ineliwith the parameters and criteria set
forth in Annex 2.5attached hereto (the “Pljevlja-Tivat/Kotor Comniigsng Statu¥ no later
than October 31, 2015.

(b) If, in accordance with the provisions of SectioB(&), one of the Additional
Network Infrastructures shall be developed by tl@n@any and the relevant neighboring
transmission system operator as public intercoime¢and not as “private interconnector” in
accordance with Electricity Regulations 714/2006 4828/2003), the Company, subject to a
TSO Binding Agreement concerning the development @nstruction of at least one of the
Additional Network Infrastructures between the Camp and the transmission system
operator/independent system operator of the retevemghboring country having been
executed within July 1, 2011, agrees to use it$ &iésrts to ensure that the construction of
such Additional Network Infrastructure will be colefed and be commissioned no later than
June 30, 2014 (the “Additional NI Commissioning Die”), in line with the parameters and
criteria set forth in_Annex 2.Gttached hereto (the “"Additional Network Infrastures
Commissioning Statly provided however that if the TSO Binding Agreement is not
executed within the TSO Binding Agreement Deadlthe,Additional Network Infrastructures
Commissioning Status shall occur no later 36 moafter the execution of a TSO Binding
Agreement.

(c) The Parties may modify the parameters for the Nin@ssioning Status, the
GC Commissioning Status, the Pljevlja-Tivat/Kotayn@missioning Status and the Additional
Network Infrastructures Commissioning Status or tiaes of the deadlines indicated in
paragraphs (a) and (b) above only by mutual agreearmaong them, without prejudice to the
provisions of Section 4.6 hereof.

Section 2.2. Intermediate Milestones and Deadlines for the Newertonnection and Associated
Network Infrastructures.

The Parties agree that the following intermediatdestones and sub-milestones (and
corresponding deadlines) are necessary to enswake tbie New Interconnection attains the NI
Commissioning Status, the Grid Connections in Moaggo attain the GC Commissioning Status, and the
Plievlja-Tivat/Kotor Transmission Line attains ti®jevlja-Tivat/Kotor Commissioning Status by the
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deadlines indicated in Section 2.1(a) above. Tetma Company and/or Montenegro (as the case may
be), with respect to the activities and milestomeBcated in paragraph (a) below, and the Company
and/or Montenegro (as the case may be), with régpethe activities and milestones indicated in
paragraph (b) below, shall use their best effontersure that the intermediate milestones and sub-
milestones indicated below are accomplished nor I#tan the corresponding deadlines for such
milestones and sub-milestones:

(@) The New Interconnection The intermediate milestones and corresponding

deadlines for the development, construction andnei@sioning of the New Interconnection
are set forth in this Section 2.2(a) and a furithetiailed description of these milestones (and
any relevant sub-milestones) and correspondinglideads set forth on Annex 2 dttached
hereto. The Parties may modify these intermedistestones and sub-milestones related to
the New Interconnection (and/or their correspondiegdlines) only by mutual agreement
among them, without prejudice to the provision§ettion 4.6 hereof:

(i)

(ii)

Authaorization for construction and operatidrerna shall use its best efforts to obtain
from the Italian Ministry of Economic Developmerntet authorization for the
construction and operation of the Villanova Gridn@ection, the Italian Ground
Cable, the Cepagatti AC/DC Station, and the portidrthe Undersea Cable in
territory subject to Italian jurisdiction as settfoin greater detail in Annex @he
“Italian NI Authorizatiorf) no later than as indicated in Annex Zthe “ltalian NI
Authorization Deadling:

Procurement of Materials and LaboFerna shall initiate and complete (by awarding
the works and executing binding agreements with rtdevant third parties) the
process to procure the materials and work for thend Procurement Works as part
of the components and elements of the New Interction, (the “NI Procurement
Procesy no later than as indicated in Annex 2the “NI Procurement Process
Deadling). The Parties agree that, notwithstanding anghio the contrary
contained in this Agreement, the NI Procurementc&®s Deadline is established
also based on the assumption that all Terna PnommeTriggering Events will be
fully satisfied and fulfilled no later than Febry&r 2012 and in any event before the
NI Procurement Process Deadline. The Parties therehgree that the NI
Procurement Process shall not be completed by Tearad the NI Procurement
Process Deadline and all subsequent deadlinescablgito Terna and Terna’'s
obligations relating thereto, including, withoutltation, the NI Opening of Works
Deadline (as defined below) and NI Commissioningadde@e (as defined below)
shall not start running and/or, as the case maghm| be suspended and postponed
as indicated below - until all the Terna ProcuremiBriggering Events have been
fully satisfied and fulfilled; providedurther, that (I) if satisfaction and fulfillment of
the Terna Procurement Triggering Event under pdipbf the definition of “Terna
Procurement Triggering Events” is prevented by end@'s act or omission, provided
that Terna’s act or omission materially contributedpreventing such satisfaction
and fulfillment, such triggering event shall be wheel as satisfied and fulfilled and
(I upon full satisfaction and fulfillment of th&erna Procurement Triggering
Events (including pursuant to point (I) above) MieProcurement Process Deadline
(and all subsequent deadlines applicable to andal®obligations relating thereto,
including, without limitation, the NI Opening of Wks Deadline (as defined below)
and NI Commissioning Deadline (as defined below)) enter into effect as
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postponed by adding to such original deadline (ak sriginal deadline may already
have been postponed pursuant to other provisioriBi®fAgreement) the length of
the time passed between the above date of Febtu2a®l 2 indicated as assumption
for the full satisfaction and fulfillment of all Tiea Procurement Triggering Events to
the date on which the last of the Terna Procurenieiggering Events has been
satisfied and fulfilled (including pursuant to po{f) above).

Furthermore, with respect to the Montenegrin Nitidar the Parties agree the following:

| Planning of Monteneqgrin NI Portion within GovernnrDetailed Spatial Plan.

(1)

(2)

Within the framework of cooperation among the raldvMontenegrin authorities,
the Company and Terna for the development and pgpa of the Governmental
Detailed Spatial Plan, Terna shall prepare andreleto the competent Montenegrin
authorities the documentation and technical datessary pursuant to Montenegrin
law in order to plan the Montenegrin NI Portion hiit the Governmental Detailed
Spatial Plan, as such authorities, documentati@hdata are specifically indicated
and listed in Annex 2.bis and in line with the key technical features anllitians
set forth in_ Annex 2.1er (with specific reference to the assignment of spdor the
infrastructures to be built by Terna in the Monignire territory and the connecting
points) and those defined by Montenegro in the @ General Spatial Plan, such
documents and data to be delivered in reasonalblmnad throughout the process of
development and finalization of the Governmentataided Spatial Plan, also taking
into account their relevance for the entire proc#dmalization of such spatial plan,
so as to allow the planning of the Montenegrin Mttn within the Governmental
Detailed Spatial Plan no later than the MontenebfiifPortion planning within the
Detailed Spatial Plan Deadline and required docuatiem and data to be delivered
in any event no later than 60 days before sucHliohea

Following and subject to Terna preparing and sulfimgithe documentation referred
to in point (1) of this paragraph, the Company Muwhtenegro shall use their best
efforts to procure that the Montenegrin NI Portias planned within the
Governmental Detailed Spatial Plan (the “Montenedtl Portion Detailed Spatial
Plari), which has to be formally approved and adopted the competent
Ministry(ies) of Montenegro (together with the pog environmental impact
assessment report), no later than as indicatednime 2.1(the “Montenegrin NI
Portion planning within Detailed Spatial Plan Déagl), provided further, that if
Terna fails to submit the documentation referreéhtpoint (1) of this paragraph |
within the period indicated thereby, the MontenedMi Portion planning within the
Detailed Spatial Plan Deadline will be postponedtgling to such original deadline
the length of the time passed between the datecatedi in point (1) of this
paragraph | and the date on which Terna will hauwbnstted all relevant
documentation referred to in point (1) of this gmegh 1.

The Company shall inform and consult in advancér Wierna with respect to all
relevant phases of the process relating to thenpigrof the Montenegrin NI Portion
within the Governmental Detailed Spatial Plan armket into reasonable
consideration Terna's comments, suggestions amdémmmendations, if any, as to
the documentation, studies and data to be submétet approved. The Parties
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acknowledge and agree that, for the proper praparat the procurement process, it
is essential that the approved and adopted MontenEgrtion Detailed Spatial Plan
is substantially in line with the key technical tig®s and solutions set forth in
Annex 2.1ter, with specific reference to the assignment of epador the
infrastructures in the Montenegrin territory and tonnecting points.

Main Design and Side Studies.

(1)

Following and subject to the actual planning of Maregrin NI Portion within the
Governmental Detailed Spatial Plan, Terna shalpgme the documentation and
technical data necessary for the main design pdets any side studies, as such
documentation and data are specifically indicated Annex 2.1bis, required
pursuant to Montenegrin law in order to obtain friima competent Ministry(ies) of
Montenegro the construction permission for the troiction of the Montenegrin NI
Portion.

Expropriation and Land Rights Acquisition.

(1)

(@)

[OMISSIS]

Following and subject to the planning of the Momigrin NI Portion within the
Governmental Detailed Spatial Plan:

(x) Terna shall execute with the Public Company ko dobro” (or such other
competent Montenegrin Governmental Body) and Maggiem shall procure that the
Public Company “Morsko dobro” (or such other congoét Montenegrin

Governmental Body) executes with Terna, the MagtPnoperty Lease Agreement;

(y) Montenegro shall (i) execute, and/or cause @onyernmental Body (other than
municipalities) (as the case may be) to executdhy Werna agreement(s) granting or
conferring to Terna, in each case subject to cenatbn in line with applicable law
and standard and prior experience and practiceyalership and/or easement rights
(such rights to be valid, perpetual and fully enéable also vis-a-vis any third
party) on the land owned by Montenegro or by suitterorelevant Governmental
Body (other than maritime property referred to arggraph (2) (x) above and the
land owned by municipalities), including on thedgrossibly owned by Montenegro
as a consequence of the completion of any expitigaigrocess, which is nhecessary
to develop, construct and maintain the MontenegtinPortion, and (ii) execute
and/or submit (and cause the relevant Governmematly (other than
municipalities) to execute and/or submit) all sudbcuments, deeds, filings,
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registrations and agreements and take all othemescand formalities required under
Montenegrin law to formalize and give full effectall the foregoing, all the above
(the “Montenegrin NI Portion Land Rights Acquisitid’rocesy no later than as
indicated on_Annex 2.1(the “Montenegrin NI Portion Land Rights Process
Deadling);

(w) the Parties acknowledge and agree that the étagfrin AC/DC Station shall be
developed and built on land fully owned by Terna,atherefore, the process and
activities under this paragraph Il shall be catmeit accordingly; and

(2) if under applicable Montenegrin law Terna wilbt be entitled to be direct
beneficiary of the expropriation process, the Caomgpafter the completion of

expropriation process shall (i) execute with Teragreement(s) granting or
conferring to Terna, in each case subject to cenattbn in line with the amount
paid by the Company to acquire the relevant rigiver the land as part of the
expropriation process, ownership and/or easemghtsri(such rights to be valid,
perpetual and fully enforceable also vis-a-vis #rigd party) on the land and rights
expropriated by the Company, which is necessadet@lop, construct and maintain
the Montenegrin NI Portion, and (ii) execute andéabmit all such documents,
deeds, filings, registrations and agreements aeldht other actions and formalities
required under Montenegrin law to formalize andegwll effect to all the foregoing.

[V Construction Permission.

(1)

(2)

Following and subject to the substantial completidrthe expropriation and land
rights acquisition process indicated in paragraph above relating to the
Montenegrin NI Portion, Terna shall prepare, onage for preparation, and submit
to the competent Montenegrin authorities, the nuEsign plans, any side studies
and other documentation and technical data as nestjygursuant to Montenegrin
law, as such plans, studies, documentation and alataspecifically indicated in
Annex 2.1bis, in order to obtain all the necessary constructp@rmissions,
approvals and consents from the relevant authsyitrecluding, in particular, the
construction permission from the competent Miniges) of Montenegro for the
construction of the Montenegrin NI Portion, withénreasonable timeframe taking
into reasonable account the status of the projdwsyworks, studies, documentation
and activities already done and prepared, the ¢sgedeadlines and the time
reasonably necessary to implement possible vaniménd changes to the projects.

Following and subject to the submission by &eai the relevant documentation
referred to in point (1) of this paragraph IV aguieed pursuant to Montenegrin law,
Montenegro shall do its best effort to ensure Treha will obtain all the necessary
construction permissions, approvals and consems fthe relevant authorities,
including, in particular, the construction permigsi from the competent
Ministry(ies) of Montenegro, for the constructiohtiee Montenegrin NI Portion (the
“Montenegrin NI Construction Permissiymo later than as indicated in Annex 2.1
(the “Montenegrin NI Portion Construction Permissideadling), providedfurther,
that if Terna fails to submit all relevant docurnagitin referred to such point (1) at
least 20 days before the Montenegrin NI Portion<baction Permission Deadline,
the Montenegrin NI Portion Construction Permisdimadline will be postponed by
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adding to such original deadline the length of tinee passed between the same
Montenegrin NI Portion Construction Permission Demdminus 20 days and the
date on which Terna will have submitted the relédotumentation referred to in
point (1) of this paragraph IV.

The Company shall inform and consult in advancé Wierna with respect to all
relevant phases of the process relating to the ealbothorization process and take
into reasonable consideration Terna’'s comments, gesigpns and/or
recommendations, if any, as to the documentatitemsp studies and data to be
submitted with respect to the Montenegrin NI Cantion Permission.

(3) The Parties, in their respective capacity aoleés; shall use their best efforts to
amend or supplement the main design plans and siddies and other
documentation as necessary from time to time irora comply with regulatory or
legal requirements of Montenegrin law and faciéitahe receipt of any and all
necessary governmental approvals, consents or ggans for the construction of
the Montenegrin NI Portion, including the Monteriagdl Construction Permission.

Cooperation and Support.

The Company and Montenegro shall fully cooperatéh veind assist Terna with the
preparation and submission of all documentatiorangl studies and technical data
abovementioned at (1)(1), (11)(1), possibly, (IL)(and (IV)(1) as well as in the process of
acquisition of all land and related rights neces$ar the construction and operation of the
Montenegrin NI Portion. For the avoidance of dosbt;h obligation to cooperate with and
assist Terna shall not be understood as obligatfothe Company or Montenegro to
finance or to assume any financial obligations rour any costs with respect to the
preparation and submission of the above documplatss, studies and technical data or to
finance or to assume any financial obligations reuir any costs with respect to the
acquisition of all land and related rights neces$ar the construction and operation of the
Montenegrin NI Portion, provided howevethat if CGES will finally carry out the
expropriation process indicated at (a)(lll)(1), C&Ehall initially bear all the costs,
expenses and financial obligations relating to qurcitess and Terna will reimburse CGES
of such costs in accordance with Section 2.2(3j2)(z).

(iif) Construction After completion of the aforementioned intermegliatilestones, sub-
milestones and/or part thereof, Terna shall irgtidite construction and realization
(i.e., shall commence the works and construction a®s/ibn-site) of the New
Interconnection in both Italian and Montenegririteries, no later than as indicated
in Annex 2.1 (the “NI_Opening of Works Deadlinsand shall complete all
necessary construction activities in respect ofj ahall commission, the New
Interconnection as set forth in Annex 2frior to April 30, 2015 (as adjusted
pursuant to the terms of this Agreement, includibgt without limitation to,
paragraph (iv) below) (the “NI Commissioning Deadl); provided howevey that
notwithstanding anything to the contrary contaiimethis Agreement, (A) the Parties
agree that the construction and realization of Mev Interconnection shall be
subject to and shall not be initiated by Terna (ane NI Opening of Works
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(iv)

Deadlines and NI Commissioning Deadline shall bspsnded and postponed as
indicated below) until all Terna Procurements Teiggg Events and Terna
Construction Triggering Events have been fully sfetd and fulfilled, _provided
further, that () if satisfaction or fulfilment of the Tiea Procurement Triggering
Event under point (1) of the definition of “TerneoBurement Triggering Events” or
the Terna Construction Triggering Event under pgintof the definition of “Terna
Construction Triggering Events” is prevented byeairig’'s act or omission, provided
that Terna’s act or omission materially contributedpreventing such satisfaction
and fulfillment, the relevant triggering event (e case may be) shall be deemed as
satisfied and fulfilled, and (II) upon all Ternacdurements Triggering Events and
Terna Construction Triggering Events having beelty fgatisfied and fulfilled
(including pursuant to point (I) above), the NI @pwy of Works Deadline and the
NI Commissioning Deadline will enter into effect pgstponed by adding to such
original deadlines (as such original deadlines mhgady have been postponed
pursuant to Section 2.2(a)(ii) or otherwise undher Agreement) the amount of time
passed from the original deadline to the date omchwhhe last of the Terna
Procurement Triggering Events and Terna Constmucligggering Events has been
satisfied and fulfilled (including pursuant to pbift) above); and (B) the Parties
agree that the commissioning of the New Intercotoecshall be subject to and
shall not be initiated by Terna (and the NI Commissig Deadline shall be
suspended and postponed as indicated below) untihé commissioning process
for the Grid Connections in Montenegro has beely fhd successfully concluded
and (2) all the NI Commissioning Conditions haverbéully satisfied and fulfilled
(provided that if satisfaction or fulfillment of the NI Camissioning Conditions is
prevented by a Terna’'s act or omission, provideat therna’s act or omission
materially contributed to preventing such satiséactand fulfillment, such NI
Commissioning Conditions shall be deemed as sadisfind fulfilled), _provided
further, that upon the successful conclusion of the comsionéng process for the
Grid Connections in Montenegro and all NI Commiesig Conditions having been
fully satisfied and fulfilled pursuant to this poiB(2), the NI Commissioning
Deadline will enter into effect as postponed byiagdo such original deadline (as
such original deadline may already have been postbopursuant to Section
2.2(a)(ii) or otherwise under the Agreement) theoam of time passed from such
original deadlines to the date on which the comimissg process for the Grid
Connections in Montenegro is finally and succe$gfdoncluded and all NI
Commissioning Conditions have been fully satished fulfilled as indicated above.

Postponement of Opening of Works Deadline and Nh@éssioning Deadline due
to delays in supply of HYDC Cabldhe Parties agree that Terna may unilaterally
suspend and prolong both the NI Opening of Worksadliee and the NI
Commissioning Deadline (as possibly suspended awppned pursuant to the
provisions of Section 2.2(a)(ii)), only once witltespect to both deadlines
simultaneously and for a maximum of 12 months, éyiag written notice to the
Company no later than 60 days in advance of themdturement Process Deadline
(as possibly suspended and postponed pursuant etopttbvisions of Section
2.2(a)(ii)), provided further that Terna delivers to the Company reasiena
supporting evidence of the constraint and delahénmanufacturing, delivery and/or
supply to Terna of the HVDC cable necessary forstogtion of Network
Interconnection. Suspension and prolongation oNh®pening of Works Deadline
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and the NI Commissioning Deadline pursuant to tp@ragraph (iv) will
automatically result in suspension and prolongaién (i) the ANI Opening of
Works Deadlines relating to the Grid Connectiond #me ANI Grid Connections
Commissioning Deadlines (as possibly suspendedpastponed pursuant to the
provisions of Section 2.2 (b) (vii)); and (ii) th&dditional NI Commissioning
Deadline (as possibly suspended and postponedgnirguthe provisions of Section
3.3(e)), so that each of the ANI Opening of WorksaBlines relating to the Grid
Connections and ANI Grid Connections Commissioridendlines, as well as the
Additional NI Commissioning Deadline will be postpal by adding to each such
original deadline (as such original deadline masealy have been postponed
pursuant to Section 2.2 (b) (vii) and Section 3,3(espectively) the length of time
identical to the period for which the NI Opening Works Deadline and the NI
Commissioning Deadline has been postponed pursoidnis paragraph (iv).

(b) The Associated Network Infrastructure$he intermediate milestones and

corresponding deadlines for the construction amdnossioning of the Associated Network
Infrastructures refer to each of the single infiastures composing the ANI, as described in
Section 1.2 (a), and are set forth in this Secfdi(b) and a further detailed description of
these milestones (and any relevant sub-milestaresorresponding deadlines is set forth on
Annex 2.2 attached hereto. The Parties may modify the riméeiate milestones, sub-
milestones related to the Associated Network Imfoasures (and/or their corresponding
deadlines) only by mutual agreement among themhowtt prejudice to the provisions of
Section 4.6 hereof:

(i)

(ii)

(iii)

Feasibility Study The Company shall commission the necessary siugyudies to
ascertain the feasibility of, and to determinelbkest options for, the construction of
the various components of each of the Associated/dt& Infrastructures (the “ANI
Feasibility Studie§ and such studies shall be completed for theowaricomponents
and infrastructures. A copy of the ANI FeasibilBtudies shall be shared with
Terna.

Planning of ANI within the Governmental Detailedafipl Plan The Company
shall prepare all documents, technical data anénmaég related to, and necessary for
pursuant to Montenegrin law, the planning of thedksated Network Infrastructures
within the detailed spatial plan and duly submgnthto the competent authorities
(the “ANI Detailed Spatial Pléih Montenegro and the Company shall use their best
efforts to procure that the ANI Detailed SpatiahrPlis formally approved and
adopted by the competent Ministry(ies) of Montewefipgether with the positive
environmental impact assessment report) no latr #s indicated in Annex 2(the
“ANI Detailed Spatial Plan Deadlifie

Design Plans and Side StudieShe Company shall prepare the documentation and
technical data necessary for preliminary desigmgland any side studies required
pursuant to Montenegrin law in order to obtain gilenning of ANI within the
Governmental Detailed Spatial Plan and the expatgny process for the Associated
Network Infrastructures (the “ANI Preliminary Desi#lans and Side Studi®snd
such preliminary design plans and side studied Beatompleted and presented to
the relevant authorities no later than as indicatedhnex 2.2(the “ANI Preliminary
Design Plans and Side Studies Deadlnes The Company shall amend or
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(iv)

(v)

supplement such design plans and studies as nggeBsan time to time, finally
achieving level of main design plans (the “ANI Malidesign Plans and Side
Studie8) , in order to comply with regulatory or legalg@irements and in order to
facilitate the receipt of any and all necessaryegomental approvals, consents or
permissions for the construction of the Associdetlvork Infrastructures, including
the ANI Construction Permission.

Expropriatory Process The Company shall prepare expropriatory stedyliased
on inputs from the approved Governmental Detailpdti@l Plan including the ANI
Preliminary Design Plans and Side Studies and aingr anformation necessary or
required under Montenegrin law and practice widpeet to the Associated Network
Infrastructures and shall submit such study/iethéorelevant authorities in order to
ensure that the expropriatory process for the adipn of all land and related rights
necessary for the construction of the Associatetvbigk Infrastructures commences
(the “Commencement of ANI Expropriatory Procgss The Company and
Montenegro shall use their best efforts to endusiethe entire expropriatory process
with respect to the Associated Network Infrastruesushall be completed not later
than as indicated in_Annex 2.@he “ANI Expropriatory Process Completion
Deadliney).

Procurement of Materials and Labofrhe Company shall initiate and complete (by
awarding the works and executing binding agreemewits the relevant third
parties) the process to procure the materials amdksv for the Company
Procurement Works as part of the components anchegits of the Associated
Network Infrastructures (the “ANI Procurement Pgeno later than as indicated
in Annex 2.2(the "ANI Procurement Process Deadlif)e§he Parties agree, that
notwithstanding anything to the contrary contairiedthis Agreement, the ANI
Procurement Process Deadlines are establishedadsnl on the assumption that the
Company and Montenegro Triggering Event will belyfusatisfied and fulfilled
before the ANI Procurement Process Deadlines. HngelR therefore agree that the
ANI Procurement Process shall not be completedhkeyGompany - and the ANI
Procurement Process Deadline and all subsequertlirtk=sa applicable to the
Company and the Company’s obligations relating dtwer including, without
limitation, the ANI Opening of Works Deadline (a®fithed below) and ANI
Commissioning Deadline (as defined below) - shatl start running or, as the case
may be, shall be suspended and postponed untiCtmpany and Montenegro
Triggering Event has been fully satisfied and figdél, provided, however, that (1) if
satisfaction or fulfilment of the Company and Memnggro Triggering Event is
prevented by a Company’s act or omission, provitted the Company’s act or
omission materially contributed to preventing swselisfaction and fulfillment, the
triggering event shall be deemed as satisfied aiifilldd and (1) upon full
satisfaction and fulfilment of the Company and MNavegro Triggering Event
(including pursuant to point (I) above) the ANI Pubement Process Deadlines (and
all subsequent deadlines applicable to and the @oye and Montenegro’s
obligations relating thereto, including, withoumltation, the ANI Opening of
Works Deadline (as defined below) and ANI Commisgig Deadlines (as defined
below)) will enter into effect as postponed by addito each of such original
deadlines (as such original deadlines may already heen postponed pursuant to
other provisions of this Agreement) the length lbé ttime passed between the
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original deadline for the completion of the ANI Buwoement Process (as indicated in
Annex 2.3 to the date on which the Company and Montenegigg@ring Event has
been satisfied and fulfilled (including pursuanptuint (I) above).

(vi) Construction PermissioriThe Company shall prepare, or arrange for préipara
and submit to the competent Montenegrin authorities requests and all main
design plans, side studies, documentation and imalhrdata required by
Montenegrin law for obtaining all the necessarystarction permissions, approvals
and consents from the relevant authorities, incgdin particular, the construction
permission from the competent Ministry(ies), foe ttonstruction of the Associated
Network Infrastructures (the “ANI Construction Pésgiori) and shall obtain the
ANI Construction Permission no later than as in@idain Annex 2.2(the “ANI
Construction Permission Deadlifies

(vii) Construction The Company shall initiate.€., shall commence the works and
construction activities on-site) the constructiom the Associated Network
Infrastructures no later than as indicated in An2ex(the “ANI Opening of Works
Deadline¥) and shall complete all necessary constructidividies in respect of, and
shall commission the Grid Connections, as set fortAnnex 2.5 no later than as
indicated on_Annex 2.Zthe “ANI Grid Connections Commissioning Deadlif)es
and the Tivat/Pljevlja connection, as set fortAimex 2.5 no later than as indicated
on Annex 2.2 (the “Tivat/Plievlja Commissioning Deadlif)e(the ANI Grid
Connections Commissioning Deadlines and the Tiljat/lla Commissioning
Deadline together being referred to as “ANI Comiising Deadlineg, provided
however that notwithstanding anything to the contrarytagred in this Agreement,
the Parties agree that (x) the construction anlizagi@n of the Associated Network
Infrastructures shall be subject to and shall moinitiated by the Company (and the
ANI Opening of Works Deadlines and ANI CommissianiDeadlines shall be
suspended and postponed as indicated below) hetiCompany and Montenegro
Triggering Event has been fully satisfied and fldél, provided, further, that (1) if
satisfaction or fulfilment of the Company and Memnggro Triggering Event is
prevented by a Company’s act or omission, provitted the Company’s act or
omission materially contributed to preventing swsehisfaction and fulfilment, the
triggering event shall be deemed as satisfied ainfilldd, and (Il) upon the
Company and Montenegro Triggering Event having daliy satisfied and fulfilled
(including pursuant to point (I) above), the ANI&@yng of Works Deadline and the
ANI Commissioning Deadline will enter into effect postponed by adding to such
original deadlines (as such original deadlines ralgady have been postponed
pursuant to other provisions of this Agreement)amunt of time passed from such
original deadlines to the date on which the Compang Montenegro Triggering
Event has been satisfied and fulfilled (includingguant to point (I) above); and (y)
the ANI Grid Connections Commissioning Deadlinesllstbe suspended and
postponed in accordance with Section 2.2(a)(iv).

ARTICLE III.
PROJECT DEVELOPMENT, CONSTRUCTION, COORDINATIONW OVERSIGHT

Section 3.1. Project Standards, Cooperation and Liabilities.
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(a) The Parties agree that the planning, developmeesjgding, engineering,
procurement, construction, testing, completion apdration of the New Interconnection by
Terna and of the Associated Network Infrastructimgshe Company shall conform, comply
and satisfy the terms, conditions, methods, teclesgpractices and standards imposed or
required by (i) all applicable laws and regulatigimeluding relevant permits, concessions and
authorizations), (ii) Good Industry Practice and) (@ny other standard, term, condition,
requirement specifically provided in this Agreemeirtcluding, with respect to (1) the
management and procurement of construction sernandsworks €.g, bid and contracting
process, selection and award of the works to cotars, inspection, quality control, testing,
start-up and commissioning), (2) the developmentiarplementation of an organization that
can effectively manage and perform the tasks othadl different phases (g, quality and
quantity of staff, systems and procedures), (3)rdiability, efficiency, functioning of the
relevant infrastructures and works (4) the fullfiogfnt, economic and safe commercial
operation of, with respect to Terna, the New Imtarection, and, with respect to the
Company, the Associated Network Infrastructures, @j) the materials and methods used for
the construction of the New Interconnection by Berand the Associated Network
Infrastructures by the Company shall be new andiref-class quality and standard and
conform in all material respects with the applieabbnstruction standards promulgated by
IEC, CENELEC and CIGRE Recommendation and the matégonal Organization for
Standardization (“I1SQ, in any case having also regard to CEl and MESBTS) standards as
applicable to the infrastructures located in thattey of Italy and Montenegro, respectively.

(b) The Parties agree to perform their respective iievindicated in Article I
hereto under their exclusive responsibility anaddoperate with each other while performing
such activities. To this end, the Parties undertakprovide each other with all necessary and
reasonable data, documentation, or other informaigrtaining to their areas of responsibility
and with respect to the technical details of theeteical systems or materials required for the
realization of the New Interconnection and the Assed Network Infrastructures and to
discuss, and do their best effort to agree, in dail, any technical issue or problem that may
arise during the development of the New Intercotioecand the Associated Network
Infrastructures. Each Party will ensure that #aghhical characteristics of the infrastructures
and works with respect to which they are respoasibider this Agreement shall be fully
consistent with the characteristics set forth iméxes 2.Jand 2.2

Section 3.2. Composition and Roles of the Coordination Committee

(&) For purposes of facilitating the coordination arftk ttimely and efficient
realization of the various elements of the New ritdanection by Terna and the Associated
Network Infrastructures by the Company and thdlfuént of the project goals and deadlines
set forth in Article Il, the Parties agree to e$tib a committee (the _“Coordination
Committed) that shall be composed of three members appdibie Terna (who may be
selected also among the directors of the Compamjguigted by Terna pursuant to the
Shareholders’ Agreement), three members appoinyedhé Company and two members
appointed by the Ministry of Montenegro responsiblethe economic and energy matters and
the Ministry of Montenegro responsible for spat@hnning and environmental matters,
respectively.

(b) The Coordination Committee shall be tasked withistisg, supporting and
monitoring the operational and technical commitraeanhdertaken by the Parties in this
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Agreement and facilitate the coordination of th#edent infrastructures, including (i) the
exchange and flow of information between Terna tn@dCompany, as contemplated in this
Agreement, (ii) the specific coordination of thetits with respect to the aspects of the New
Interconnection and the Associated Network Infragtires €.g, the location of the
Montenegrin Landing Point and the Montenegrin AC/Btation) that will necessitate active
cooperation and joint planning, (iii) monitoringettstatus and advancement of the various
projects related to the New Interconnection andAbksociated Network Infrastructures, (iv)
making non-binding proposal to modify any internadi milestones, sub-milestones or the
related deadlines associated therewith, and (v)imgakon-binding proposal to resolve any
problems or issues concerning the planning, cootsbru or implementation of any of the
components of the New Interconnection and the Aasstt Network Infrastructures. The
Parties acknowledge and agree that the Coordin&mmmittee shall have no authority or
powers to make decisions binding upon the Partias ¢hall be entitled to issue
recommendations, proposals and/or observationshéoParties and provide support and
assistance to them in connection with the developroé the New Interconnection and the
Associated Network Infrastructures and shall habresaltative and coordinating purposes.

(c) Beginning with the month following the execution tifis Agreement, the
Coordination Committee shall meet in person orptetaically at least once every month to
discuss the items set forth in Section 3.2(b) andadher issues relating to the coordination of
the construction and implementation of the Newrbuanection and the Associated Network
Infrastructures.  Either Terna or the Company maguest additional meetings of the
Coordination Committee with reasonable advancecaoti

(d) A minutes of each meeting of the Coordination Cotteaishall be prepared and
circulated to all the other members of the CoorttimaCommittee for their approval. The
language of the meeting of the Coordination Conmaitind of the minutes of the meeting
shall be the English language.

(e) A quorum consisting of at least one member appdiritg Terna and one
member appointed by the Company shall be necefsaayvalid meeting of the Coordination
Committee. The Coordination Committee shall ryeumanimous consent of all members
present.

() The Coordination Committee has, and shall haveauthority to direct or
relieve any of the Parties from its duties, obligag or liabilities under this Agreement nor to
increase, decrease or otherwise alter the Pargspective rights and obligations hereunder.
The recommendations, proposals and/or observatiotie Coordination Committee shall not
bind any of the Parties and neither Party shabkriéled to claim any extension of time based
on them.

(g) For illustrative purpose only, an overall projeciap for the New
Interconnection, the Associated Network Infrastmues and the Additional Network
Infrastructures in Gantt diagram format is attachednnex 2.4

Section 3.3Additional Network Infrastructures.

(@) In accordance with the provisions of Section 1.,3e}he event that any of the
Additional Network Infrastructures are developed thg Company as public infrastructure
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(and not as “private interconnector” in accordance withdgieity Regulations 714/2009 and
1228/2003), the Parties agree that the provisidi@eotions 3.1 and 3.2 and 3.3(c) shall apply
mutatis mutandisto the planning, development, designing, engimgeriprocurement,
construction, testing, completion and operatiosuwfh Additional Network Infrastructures and
the Coordination Committee established pursuanBdotion 3.2 shall also assist, support,
monitor and coordinate the timely and efficientlizdion of the various elements of the New
Interconnection and the Associated Network Infragtires with the various elements of the
Additional Network Infrastructures. Furthermore, the event that one of the Additional
Network Infrastructures are developed by the Comard the transmission system operator
of the neighboring country as public infrastructufee., not as “private interconnector” in
accordance with Electricity Regulations 714/2009 &r228/2003), the Parties agree that,
subject to the transmission system operator/inddgr@nsystem operator from the relevant
neighboring country agreeing to it, Terna may elatits sole discretion, to be a party to the
relevant TSO Binding Agreement (for the avoidanteaubt, such election to be made only
prior to the signing of the Binding TSO Agreemeratiid, should Terna decide not to be a
party to it, the Company agrees that with reasanalivance before entering into any TSO
Binding Agreement and any other agreement or aeraegt with the transmission system
operator/independent system operator from the aetemeighboring country relating to the
development and construction of such Additionalvidek Infrastructures, it shall inform and
consult with Terna and take into reasonable consibe Terna’'s comments, suggestions
and/or recommendations.

(b) The Company shall do its best efforts to ensuredhBSO Binding Agreement
with one of the neighboring transmission systemratoes/independent system operator with
respect to the development and construction ofeastl one of the Additional Network
Infrastructures is executed within the deadlineidagkd in_Annex 2.3the “TSO Binding
Agreement Deadlirf®, provided however that (i), without prejudice to Terna’s right to
terminate the Agreement pursuant to Section 5iB(ahfe Company shall not be liable to
Terna if the TSO Binding Agreement is not execulsdthe TSO Binding Agreement
Deadline or at a later date as a result of unwgtiess of the neighboring transmission system
operators/independent system operator to execete agreement and (ii) the Company shall
continue pursue in good faith the execution of sU@O Binding Agreement with the
transmission system operators/independent systenaimp of the neighboring country.

(c) Moreover, in the event that any of the AdditionatNork Infrastructures are
developed by the Company and the transmission raysfeerator of neighboring country as
public infrastructure (not as “private interconrmtt in accordance with Electricity
Regulations 714/2009 and 1228/2003), and subjecthéo execution of a TSO Binding
Agreement, the Parties further agree, each iregipactive capacity, to use their best efforts to
ensure that the intermediate milestones and susstoiles indicated below are fulfilled and
incorporated in all material respects into othdurfel agreement(s) (including any Additional
Network Infrastructure Project Coordination Agreemé any) concerning the construction of
any Additional Network Infrastructure that may kesgibly entered among the relevant parties
and, without prejudice to the provisions of Seai@3(d) and 3.3(e), that such intermediate
milestones and sub-milestones shall be accomplisbddter than the corresponding deadlines
for such milestones and sub-milestones indicatémbe

() Planning of Additional Network Infrastructures withthe Governmental Detailed
Spatial Plan The Additional Network Infrastructures should flanned within the
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detailed spatial plan and such Additional NI Det@iSpatial Plan should be formally
approved and adopted by the competent Ministry@ésjontenegro no later than as
indicatively indicated in Annex 2.3

(i) Design Plans and Side Studiethe documentation and technical data necessary f
any preliminary design plans and any side studigsired pursuant to Montenegrin
law in order to obtain the planning of Additionall Mithin the Governmental
Detailed Spatial Plan and the expropriatory prodessthe Additional Network
Infrastructure(s) (the_“Additional NI Preliminaryefs and Side Studigqas well as
any amendments or supplements to such design pladsstudies necessary to
comply with regulatory or legal requirements andathieve level of main design
plans (the “Additional NI Main Plans and Side Ses)i in order to facilitate the
receipt of any and all necessary governmental aspconsents or permissions for
the construction of the Additional Network Infrastture(s)) should be prepared and
such design plans and side studies should be ctedp@d submitted to the relevant
authorities no later than as indicatively indicatednnex 2.3

(iif)  Expropriatory Processf required, an expropriatory study based on fagtom the
Additional NI Detailed Spatial Plan described iaude (i) above, the Additional NI
PreliminaryDesigns and Side Studies described in clausel@ye and any other
information necessary or required under Montenelgiwn and practice with respect
to any Additional Network Infrastructure should peepared and submitted to the
relevant authorities in order to ensure that th@rapriatory process for the
acquisition of all land and related rights necegssiar the construction of the
Additional Network Infrastructure(s) begins no lattegan as indicatively indicated on
Annex 2.3. The full approval and adoption of this exproforg study by the
relevant authorities and the entire expropriatompcpss with respect to the
Additional Network Infrastructure(s) should be cdetpd no later than as
indicatively indicated on Annex 2.3

(iv) Procurement of Materials and LaborThe process to procure the materials and
works for, and any necessary labor for, the constm of the Additional Network
Infrastructure(s) should be initiated and complefby awarding the works and
executing binding agreements with the relevantdtiparties in respect thereto) no
later than as indicatively indicated in Annex 2.3.

(v) Construction PermissionThe necessary construction permissions, approsats
consents from the relevant authorities, includimg,particular, the construction
permission from the competent Ministry(ies) of Memggro, for the construction of
the Additional Network Infrastructures (the “Additial NI Construction
Permission”) should be obtained no later than datively indicated in Annex 2.3

(vi) Construction - Opening of WorksThe construction process should be initiated
(opening of the works and construction activitiessge) no later than as indicatively
indicated in Annex 2.3

(d) Without prejudice to the provisions of paragraphb@low, the Company shall
complete all necessary construction activitiesteeldo, and shall commission, the Additional
Network Infrastructure(s) as set forth in_Annex 26 later than the Additional NI
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Commissioning Deadline, provided that a TSO BindiAgreement concerning the
development and construction of one of the AddaloNetwork Infrastructures has been
executed no later than TSO Binding Agreement Daadlprovidedfurther that if the TSO
Binding Agreement is executed after the TSO Bindiggeement Deadline, the Additional
Network Infrastructures Commissioning Status sbafiur no later than 36 months after the
execution of the TSO Binding Agreement.

(e) Without prejudice to the provisions of paragraphbélow and Section 5.3(a)(ii),
the Parties acknowledge and agree that (i) in veatehat a TSO Binding Agreement has not
been executed by the TSO Binding Agreement Deagdiireeindicative deadlines set forth in
Annex 2.3with respect to the items 3.3(c)(i)-(vi) and 3d3 ¢hall be suspended and postponed
accordingly and will enter into effect as postpori®d adding to each of such original
indicative deadline the length of the time passetivben the TSO Binding Agreement
Deadline and the date of execution of the TSO Bigdigreement.

() The Parties acknowledge and agree that in the ethaita TSO Binding
Agreement has not been executed by December 1(th@1TSO Binding Agreement Final
Deadliné), the provisions of Section 5.3(a)(ii) of this Aegment shall apply.

Section 3.4. Adjustment of Capex.

Without prejudice to the provisions of Section t)2(the capital expenditures relating to the
Associated Network Infrastructures and possiblagka to the Initial Associated Network Infrastruetu
CAPEX Estimate shall be made consistent with theégkbt and Business Plan of the Company in force
from time to time.

Section 3.5. Authorizations, Permits and Cooperation.

The Company shall periodically inform Terna ashe s$tatus of the necessary authorizations and
permits (including the ANI, the Montenegrin NI amdditional NI Construction Permission) and
expropriation process relating to the constructiand operation of the Associated Network
Infrastructures, the Montenegrin NI Portion and Aldelitional Network Infrastructures.

Section 3.6. Contractors and Compensation; Liabilities of theiPs.

(2) The Parties agree that the selection of the caotgcsubcontractors, services
providers and suppliers by Terna with respect eodifferent activities and works related to
the New Interconnection and by the Company witpeesto the different activities and works
related to the Associated Network Infrastructutesibe made in accordance with applicable
laws and ensuring that they possess high levetibf care diligence, knowledge and expertise
required and in accordance with Good Industry Rract Each Party shall be exclusively
responsible vis-a-vis such contractors, subcortracservices providers and suppliers for the
fulfillment of the obligations (and, in particulgpayment obligation) set forth in the relevant
contracts entered with them and for the managewiesiich contracts and counterparts. Each
Party shall be fully responsible for the delays seali or attributable to its contractors,
subcontractors, services providers and suppliecemxas otherwise expressly provided
hereunder.
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(b) Each Party shall be solely responsible for any alhdlamages, losses, costs,
claims and expenses, excluding, however, any comesgigl damages or loss of profits of
indemnified Party (“Lossép to the other Party and to third parties arisifigm or in
connection with (i) any acts, defaults, omissiomsrks or activities performed by such Party
or any of its officers, directors, employees, repraatives, agents, contractors, subcontractors
or services providers in connection with this Agneat (without prejudice to the rights each
Party may have against any such third party estirepersons) and (ii) any violation by such
Party or any of its officers, directors, employeespresentatives, agents, contractors,
subcontractors or services providers of applicddWe regulations, permits, concessions or
authorizations.

(c) To the extent any Party suffers any Losses (sucty,Ran “Indemnified Party
arising from or in connection with the acts, defsubmissions, works or activities of any
other Party (an “Indemnifying Pafyy and for which such Indemnifying Party is solely
responsible pursuant to Section 3.6(b) above,rtlerhnifying Party shall indemnify and hold
harmless the Indemnified Party for any and all dum$ses.

(d) The Parties shall act in good faith to mitigate angses indemnifyable to them
pursuant to this Agreement.

Section 3.7. Future Commercial Agreement(s) and Commercial Qjpgra

Without prejudice to the provisions of the nextggaaph, Terna and the Company agree to use
their best effort to execute commercial agreemgmifsch shall,inter alia, regulate the matters set forth
in further details in Annex # line with the contents of the same Annex 4

The Parties agree that the New Interconnectionbeilput into commercial operation once Terna
and the Company will have executed commercial ageee related to the New Interconnection transfer
capacity allocation, based on the agreements aadgaments between the competent authorities lgf Ita
and Montenegro and based on the split of capaaitlyralevant revenues distribution as set forthhim t
Intergovernmental Agreemeritg,, 80% Terna, 20% Company in the course of the diisyears from the
commencement of commercial operation of New Inteneation and thereafter in accordance with the
agreement of Terna and CGES), unless differeneageats are reached among the competent authorities
of Italy and Montenegro.

ARTICLE IV.
KIND OF DELAYS, JUSTIFIED DELAYS AND REMEDIES

Section 4.1. Purpose of Remedial Measures.

The Parties agree that the timely and efficient gletion of the New Interconnection by Terna
and of the Associated Network Infrastructures andthe event that any of the Additional Network
Infrastructures are developed by the Company asligpubfrastructure (and notas “private
interconnector” in accordance with Electricity Rigions 714/2009 and 1228/2003), of at least dne o
the Additional Network Infrastructures by the Compaare necessary for the proper realization of the
Strategic Partnership and to justify the considerabvestments being undertaken by Terna and the
Company. To this end, the Parties agree that treesunes set forth in this Article 1V (collectivelthe
“Remedial Measuréy are necessary in order to ensure the successfdl timely completion and

22



commissioning of the New Interconnection, the Assiedd Network Infrastructures and, in the event tha
any of the Additional Network Infrastructures aevdloped by the Company as public infrastructunel (a
not as “private interconnector” in accordance with Hietty Regulations 714/2009 and 1228/2003), at
least one of the Additional Network Infrastructures later than June 30, 2014 (other than the Fdevl
Tivat/Kotor Transmission Line which shall be contpte and commissioned by the Company prior to
October 31, 2015) by enforcing the deadlines mato the intermediate milestones and sub-milestone
set forth in Article 1l hereof.

Section 4.2. Missed Deadlines.

(@) Unless otherwise modified by Terna and the Compiifgrna fails to meet any
of the following deadlines, other than for a reasgpresenting a Justifiable Delay Event, each
such deadline will constitute an “NI Level 1 Misdedadliné:

(i) the Italian NI Authorization Deadline;

(i)  the NI Procurement Process Deadlines (as possibgpended and postponed
pursuant to the provisions of Section 2.2(a)(ipypvided, however, that such
deadlines shall never constitute a NI Level 1 Misfxeadline (or any missed
deadline, an event triggering any termination rightsuant to Article V, or any
other fault) unless all of the Terna Procuremenggearing Events have been fully
satisfied and fulfilled (including pursuant to Sent2.2(a)(ii)(I)) and Terna fails to
meet the NI Procurement Process Deadlines as suspamd postponed pursuant to
the provisions of Section 2.2(a)(ii);

(iif) the NI Opening of Works Deadlines (as possibly easled and postponed pursuant
to the provisions of Section 2.2(a)(iii) or Sect@2(a)(iv)); provided, however, that
such deadline shall not constitute a NI Level 1 9dis Deadline (or any missed
deadline, an event triggering any termination rightsuant to Article V, or any
other fault) unless all of the Terna Procuremenggering Events and all of the
Terna Construction Triggering Events have beeny fidatisfied and fulfilled
(including pursuant to Section 2.2(a)(ii)(1) andc&en 2.2(a)(iii)(A)(1), respectively)
and Terna fails to meet the NI Opening of Works dlieas as suspended and
postponed pursuant to the provisions of Sectio(a{il) or Section 2.2(a)(iv).

(b) Unless otherwise modified by Terna and the Compénerna fails to meet,
other than for a reason representing a Justifidlglay Event the following deadline, such
deadline will constitute an “NI Level 2 Missed Déad":

(i) the NI Commissioning Deadline (as possibly susperatel postponed pursuant to
the provisions of Sections 2.2(a)(ii) 2.2(a)(iiiy &ection 2.2(a)(iv)); provided,
however, that such deadline shall not constitubdl devel 2 Missed Deadline (or
any missed deadline, an event triggering any teatiun right pursuant to Article V,
or any other fault) unless all of the Terna Promast Triggering Events and all of
the Terna Construction Triggering Events have bidly satisfied and fulfilled
(including pursuant to Section 2.2(a)(ii)(I) andcgen 2.2(a)(iii)(A)(1)) and Terna
fails to meet the NI Commissioning Deadline as sansgd and postponed pursuant
to the provisions of Section 2.2(a)(ii), Sectior2(a)(iii) or Section 2.2(a)(iv)(3);
provided, further, that such deadline shall notstiute a NI Level 2 Missed
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Deadline (or any missed deadline, an event triggeany termination right pursuant
to Article V, or any other fault) to the extent thhe commissioning process for the
Grid Connections has not been fully and succegsfaincluded and all NI
Commissioning Conditions have been fully satisfiadd fulfilled (including
pursuant to Section 2.2(a)(iii)(B)(2)).

(c) Unless otherwise modified by Terna and the Compértjxne Company and/or

Montenegro fails to meet, other than for a reagpmasenting a Justifiable Delay Event, any of
the following deadlines in relation to any of thegie infrastructures composing the ANI, as
described in Section 1.2 (a), each such deadlike comstitute an “ANI Level 1 Missed

Deadliné:

(i) the ANI Detailed Spatial Plan Deadline;

(i)  the ANI Preliminary Design Plans and Side Studieadhnes;

(i) the ANI Expropriatory Process Completion Deadlines;

(iv) the ANI Procurement Process Deadlines (as possbspended and postponed
pursuant to the provisions of Section 2.2(b)(v)jpvided, however, that such
deadlines shall never constitute an ANI Level 1 9dis Deadline (or any missed
deadline, an event triggering any termination rightsuant to Article V, or any
other fault) unless the Company and Montenegrogerigg Event has been fully
satisfied and fulfilled (including pursuant to Sent2.2(b)(v)(l)) and the Company
fails to meet the ANI Procurement Process Deadlasgesuspended and postponed
pursuant to the provisions of Section 2.2(b)(Vv);

(v) the ANI Construction Permission Deadlines; and

(vi) the ANI Opening of Works Deadlines (as possibly peumgled and postponed

pursuant to the provisions of Section 2.2(b)(vii) $ection 2.2(a)(iv)); provided,

however, that such deadlines shall never constantANI Level 1 Missed Deadline

(or any missed deadline, an event triggering anyiteation right pursuant to Article

V, or any other fault) unless the Company and Moegeo Triggering Event has
been fully satisfied and fulfilled (including puimt to Section 2.2(b)(vii)(1)) and the
Company fails to meet the ANI Opening of Works Dews as suspended and
postponed pursuant to the provisions of Secti@tbX(vii) or Section 2.2(a)(iv).

(d) Unless otherwise modified by Terna and the Compérthe Company fails to

meet, other than for a reason representing a ilséf Delay Event, any of the following
deadlines in relation to any of the single infrastures composing the ANI, as described in
Section 1.2 (a), each such deadline will constianéANI Level 2 Missed Deadlirie

(i)

the ANI Grid Connections Commissioning Deadlines f@ssibly suspended and
postponed pursuant to the provisions of SectiofbMi) or Section 2.2(a)(iv));

provided, however, that such deadlines shall newestitute an ANI Level 2 Missed
Deadline (or any missed deadline, an event triggeany termination right pursuant
to Article V, or any other fault) unless the Compand Montenegro Triggering
Event has been fully satisfied and fulfiled (indlog pursuant to Section
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2.2(b)(vii)(1)) and the Company fails to meet thed3Connections Commissioning
Deadlines as suspended and postponed pursuantet@rtvisions of Section
2.2(b)(vii) or Section 2.2(a)(iv);

(i)  the Tivat/Pljevlja Commissioning Deadline (psssibly suspended and postponed pursuant
to the provisions of Section 2.2(b)(vii)); provigdwwever, that such deadlines shall never
constitute an ANI Level 2 Missed Deadline (or anigsad deadline, an event triggering
any termination right pursuant to Article V, or aaother fault) unless the Company and
Montenegro Triggering Event has been fully satdstamd fulfilled (including pursuant to
Section 2.2(b)(vii)()) and the Company fails to ehehe Tivat/Pljevlja Commissioning
Deadline as suspended and postponed pursuant poabisions of Section 2.2(b)(vii).

(e) Unless otherwise modified by Terna and the Compérgny of the following
deadlines are not met, other than for a reasomsepting a Justifiable Delay Event, each such
deadline will constitute a “Montenegrin NI Portibavel 1 Missed Deadlirie

() the Montenegrin NI Portion planning within Detail&patial Plan Deadline (as
possibly suspended and postponed pursuant to ehesians of Section 2.2(a)(1)(2));

(i)  the Montenegrin NI Portion Land Rights Process Miradand

(i) the Montenegrin NI Portion Construction Permissi@eadline (as possibly
suspended and postponed pursuant to the provisi@ection 2.2(1V)(2)).

() In the event one of the Additional Network Infrastiures is developed by the
Company as public infrastructure (and not as “gevimterconnector” in accordance with
Electricity Regulations 714/2009 and 1228/2003)ess otherwise modified by the Parties, if
the completion of the construction activities ah@& tommissioning of at least one of the
Additional Network Infrastructures as set forth Amnex 2.5does not occur (i) if a TSO
Binding Agreement has been executed within the Ba@ling Agreement Deadline, by the
Additional NI Commissioning Deadline (as possiblisgended and postponed pursuant to the
provisions of Section 2.2(a)(iv)), or (ii) if theSD Binding Agreement is executed after the
TSO Binding Agreement Deadline, within 36 montheiathe execution of the TSO Binding
Agreement, each such failure to meet the abovelideadwill constitute an “Additional
Network Infrastructure Level 2 Missed Deadlima the part of the Company.

Notwithstanding the above and any other provisiorthie contrary in this Agreement, the
Parties agree that if the Company fails to complleéeconstruction and commission at least one ef th
Additional Network Infrastructures as set forthAnnex 2.5(i) by the Additional NI Commissioning
Deadline (as possibly suspended and postponed gnirso the provisions of Section 2.2(a)(iv)) as a
result of a TSO Binding Agreement concerning theettjoment and construction of at least one of the
Additional Network Infrastructures among the Comparand the transmission system
operator/independent system operator of the retemaighboring country not having being executed
within the TSO Binding Agreement Deadline, this seid deadline shall not constitute an Additional
Network Infrastructure Level 2 Missed Deadline @my missed deadline, an event triggering any
termination right pursuant to Article V other thantermination pursuant to Section 5.3, or any other
fault).
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Section 4.3.Remedial Measures for Level 1 Missed Deadlines.

(a) Without prejudice to the provisions of Article \j the event that Terna has
missed a NI Level 1 Missed Deadline, Terna shaleh20 Business Days after notice thereof
from the Company to complete the intermediate nules and/or sub-milestone associated
with such deadline and to this end Terna shall gsem comprehensive and detailed recovery
plan with the proposal to accelerate its activifi@sthe purpose of overcoming the relevant
delay and meet and satisfy the relevant NI OpenafigWorks Deadlines and NI
Commissioning Deadline and, thereafter, to takenleessary steps consistent with this plan.

(b) Without prejudice to the provisions of Article \ the event that the Company
and/or, as the case may be, Montenegro has missédNbhLevel 1 Missed Deadline or a
Montenegrin NI Portion Level 1 Missed Deadline, thempany and/or, as the case may be,
Montenegro shall have 20 Business Days after ndtieecof from Terna to complete the
intermediate milestone and/or sub-milestone astagtiaith such deadline and to this end the
Company shall propose a comprehensive and detedleolvery plan with the proposal to
accelerate its activities for the purpose of oveticg the relevant delay and meet and satisfy
the relevant ANI Opening of Works Deadlines and ADbmmissioning Deadlines or the
relevant Montenegrin NI Portion Level 1 Missed Dlesss and, thereafter, to take the
necessary steps consistent with this plan.

Section 4.4. Remedial Measures for Level 2 Missed Deadlines.

(@) Without prejudice to the provisions of Article \j the event that Terna has
missed a NI Level 2 Missed Deadline, Terna shaleht? full weeks after notice thereof from
the Company to complete the milestone associatéd svich deadline (the “NI Level 2
Deadline Cure Peridg§l and to this end Terna shall propose a compréherend detailed
recovery plan with the proposal to accelerate dts/ies for the purpose of overcoming the
relevant delay and meet and satisfy the NI Commigsg Deadline and, thereafter, to take the
necessary steps consistent with this plan. If désnunable to satisfactorily complete the
milestone by the end of the NI Level 2 DeadlineeCBeriod, Terna shall pay, upon request, to
the Company an amount in liquidated damages falydud month of delay subsequent to the
expiration of the cure period equal to Euro [OMISI The sum specified in this provision
represents an agreed estimate of losses likely teuffered by the Company in the event of
delay in achieving the relevant deadline and isenpenalty. For the avoidance of doubt, the
Parties agree that for the purpose of this subselda) of Section 4.4, liquidated damages will
not be payable for any commenced month of delaghéfrelevant milestone is completed
within that month.

Notwithstanding the foregoing, the aggregate amofitijuidated damages payable pursuant to
this Section 4.4 (a) shall not exceed [OMISSI$ie(tNI Commissioning Level 2 Missed Deadline

Cag).

(b) Without prejudice to the provisions of Article \i the event that the Company
has missed an ANI Level 2 Missed Deadline, the Camgpshall have 12 full weeks after
notice thereof from Terna to complete the milessofas the case may be) associated with such
deadline (the “ANI Level 2 Deadline Cure Pefipdnd to this end the Company shall propose
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a comprehensive and detailed recovery plan wittptbposal to accelerate its activities for the
purpose of overcoming the relevant delay and meet satisfy the ANI Commissioning
Deadlines and, thereafter, to take the necessgpg sbnsistent with this plan.

(i)

(ii)

If the Company is unable to satisfactorily compliéte milestone by the end of the
ANI Level 2 Deadline Cure Period, the Company spay, upon request, to Terna
an amount in liquidated damages for every full rhoot delay subsequent to the
expiration of the cure period equal@gOMISSIS], in case of ANI Grid Connections
Commissioning Deadlines, and [OMISSIS] in case of Tivat/Pljevlja

Commissioning Deadlines, save with respect to,tarthe extent of, the amount of
liquidated damages payable by Montenegro pursoaterm (ii) below.

If the Company is unable to satisfactorilyngplete the relevant milestone by the end
of the ANI Level 2 Deadline Cure Period and theevaht ANI Construction
Permission Deadline (ANI Construction Permissioradimes being for the purpose
of this Section 4.4 (b)(ii) referred to as “Montgne Deadlines”) had not been
previously met for any reason whatsoever (includingwhole or in part, for any
breach, action or omission by the Company, noriliuént or delays by the same
Company of any prior or subsequent deadline ormyf eovenant or best effort
commitment contained in this Agreement, or, in amgnt, for any reason however
attributable or imputable to the Company or to dmyd party) — and, therefore,
regardless of the actual cause and basis of suiciefa , Montenegro shall pay,
upon request, to Terna an amount in liquidated deas\@qual to (1§ [OMISSIS],
for every full month of delay subsequent to theietn of the cure period applying
to the relevant ANI Grid Connections Commissionibgadlines, and (2€
[OMISSIS] for every full month of delay subsequeatthe expiration of the cure
period applying to the Tivat/Pljevlja Commissionibgadline, it being understood
that the amount(s) to be paid by Montenegro undés paragraph shall be
calculated, separately for each infrastructure amsimy the Associated Network
Infrastructures, by multiplying the abovementiomedounts with the number of full
months passed from the Montenegro Deadline reldtirnt@e relevant infrastructure
to the actual date on which the relevant ANI Cargton Permission has been
finally obtained, all the above, regardless of dlotual cause and reason for which
the ANI Level 2 Missed Deadline has not been metlding, if it has not been met,
in whole or in part, for any breach, action or aivs by the Company, non-
fulfillment or delays by the same Company of angmpor subsequent deadline or of
any covenant or best effort commitment containedhis Agreement, or, in any
event, for any reason however attributable or i@kt to the Company or to any
third party), it being understood that the Compahall pay the amount in liquidated
damages equal © [OMISSIS], in case of ANI Grid Connections Comnssng
Deadlines, ané [OMISSIS] in case of Tivat/Pljevlja CommissioniDgadlines for
every full month of delay exceeding the delay httrable pursuant to this paragraph
to and paid by Montenegro.

The respective sums specified in this provisiomesgnts an agreed estimate of losses likely to
be suffered by Terna in the event of delay in aghg the relevant deadline and is not a
penalty.For the avoidance of doubt, the Parties agreddhdlhe purpose of this sub-clause (b)
of Section 4.4, liquidated damages will not be jpéydor any commenced month of delay, if
the relevant milestone is completed within that thon
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Notwithstanding the foregoing, the aggregate amofitijuidated damages payable pursuant to
this Section 4.4 (b) shall not exceedOMISSIS] in case of ANI Grid Connections Commissng
Deadlines, and& [OMISSIS] in case of Tivat/Pljevlja Commissionipadline (in each case, the “ANI
Commissioning Level 2 Missed Deadline Qap

(c) In the event that the Company has missed an AdditiNetwork Infrastructure
Level 2 Deadline, the Company shall have 12 fulekgeafter notice thereof from Terna to
complete the milestone associated with such deadlinf the Company is unable to
satisfactorily complete the milestone by the endhaf above remedy period, the Company
shall pay, upon request, to Terna an amount indajad damages for every full month of
delay subsequent to the above cure period thatnilestone remains unattained equal€to
[OMISSIS]. The sum specified in this provision reggnts an agreed estimate of losses likely
to be suffered by Terna in the event of delay ihiedng the relevant deadline and is not a
penalty. For the avoidance of doubt, the Partigeeathat for the purpose of this sub-clause
(c) of Section 4.4, liqguidated damages will notpagable for any commenced month of delay,
if the relevant milestone is completed within thainth.

Notwithstanding the foregoing, the aggregate amofitiquidated damages payable pursuant to
this Section 4.4 (c) shall not exce@fOMISSIS].

Section 4.5. Other Remedial Measures.

The Parties acknowledge and agree that the remigdiested in Sections 4.3 and 4.4 above,
including, in particular, the payment of any amauset forth in Section 4.4, shall not relieve
the defaulting Party from its obligations to caoyt and complete its portion of the New
Interconnection, Associated Network Infrastructuress Additional Network Infrastructures
(as the case may be) or from any other of its alibps and liabilities (including
indemnification obligations and liabilities for la@hes) under this Agreement and applicable
law and shall be without prejudice to any othehtsg powers, remedies or actions the non-
defaulting Party may have under this AgreementSthareholders’ Agreement, applicable law
or otherwise, provided, however, that without pdge to the provisions set forth in Sections
4.4,5.2 (c), (d), (e) and (f) below, any amountlamages to which an indemnified party may
be entitled to shall always include the total amoohliquidated damages payable by the
indemnifying party pursuant to Section 4.4, andher provided that no Party shall in any
event be liable to the other Party(ies) for losffigs or consequential damages.

Section 4.6.Force Majeure Events and Justifiable Delays.

(@) The Parties agree that any material and adverset @eeurring after the date
hereof that is not directly or indirectly imputalite a Party which invokes it (or its officers,
employees, constructors, subcontractors, servimagers, etc.), was unforeseen at the time of
the execution of this Agreement, whose occurremk edfects are not controllable by such
Party and beyond its reasonable control, couldbeoavoided or prevented by the affected
Party, and which prevents such Party from fulfgliis contractual obligations under this
Agreement shall be deemed a “Force Majeure EVerfor illustrative purposes, Force
Majeure Events include, but are not limited to, thkowing: (i) earthquakes, (ii) volcanic
eruptions, (iii) waterspouts, (iv) tornados, (visaof war, (vi) acts of terrorism, (vii) acts of
sabotage, or (viii) national or local industriabta strikes, each having a significant impact on
the performance of one or more of the obligatioes ferth in this Agreement;_provided
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however that the Parties agree that the following shatl constitute a Force Majeure Event
(1) any event which arises or has arisen as atresalbreach, negligent act or omission of the
Party affected, (2) labor strikes specific to thesihess of Terna or the Company (or their
contractors, subcontractors, services providecs), €8) change of applicable law unless such
change is expressly and compulsorily required by l&h, (4) with respect to Terna only,
failure to obtain Italian NI Authorization, and (8)ith respect to the Company and
Montenegro only, failure to obtain the ANI Constian Permission(s), or any other necessary
approvals, authorizations or consents required oémstcuct the Associated Network
Infrastructures or the Additional Network Infrasttures.

(b) Any Party intending to invoke a Justifiable DelayeBt to excuse its delayed
completion or non-performance of an intermediateestone or sub-milestone (or any other
contractual obligation under this Agreement) muostiediately notify each other Party of the
occurrence of the Justifiable Delay Event and nprstuce within 25 Business Days all
necessary evidence to document the occurrenceeadustifiable Delay Event, its estimated
duration and the proposed measures the affectéy $tell take in order to mitigate or obviate
the effects of such events.

(c) Each of the Parties agrees to use its best effonsinimize and, to the extent
possible, overcome the consequences of the Jostifizelay Event within the most reasonable
period of time possible.

(d) Any Party that properly notifies the other Partiéshe existence of a Justifiable
Delay Event shall be excused from the performaras eontractual obligations for so long as
the Justifiable Delay Event actually materially mms such Party’'s ability to perform its
contractual obligations under this Agreement. Hesveany Party affected by a Justifiable
Delay Event shall not be excused from any of itseeptcontractual obligations that are not
materially impacted by such Justifiable Delay Evamtl any Justifiable Delay Event shall not
be applicable to any deadlines or milestones nttallg materially impacted by such event
and the Party invoking a Justifiable Delay shathaen obligated to perform those obligations
which are not actually impaired by such event.

(e) To the extent a Party has incurred a JustifiabléayDevith respect to any
deadline or milestone listed in Article Il heresfich Party shall not be subject to the Remedial
Measures set forth in this Article IV for failing tneet such deadline or milestone for so long
as (1) the Justifiable Delay Event has an actualemah effect on such delay, (2) the
circumstances of the Justifiable Delay Event shailhave arisen, whether in whole or in part,
by some default, omission or neglect by the Paldyming the relief (for this purpose, the
Company and Montenegro shall be deemed a singlg)pand (3) the Party claiming the
relief shall have given the other the notice punsua Section 4.6(b) and shall have used all
reasonable endeavors to minimize the effect ofdiheumstances giving to the Justifiable
Delay Event. Once a Justified Delay has ended,rty Bhall propose a comprehensive and
detailed recovery plan with the proposal to acedéerits activities for the purpose of
overcoming the relevant delays and to meet andfgathe applicable deadlines for the
completion of the construction and commissioning tbé relevant infrastructure and,
thereafter, to take the necessary steps consisttinthis plan and shall be once again subject
to the Remedial Measures set forth in this Artleldor any missed deadlines or uncompleted
milestones; ibeingunderstoodhat any applicable deadlines shall be adjusteadayng to the
original dates of such deadlines the amount of gougal to the length of the Justifiable Delay.
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ARTICLE V.
TERMINATION

Section 5.1. General Termination.

This Agreement shall continue in full force andeeff and shall terminate: (i) by written
agreement of the Parties hereto, or (ii) forthwiffon written notice by Terna or the Company (as the
case may be), at such time when an effective, bgndnd final order being made for the liquidation,
bankruptcy, insolvency or other equivalent or agales proceedings of Terna or the Company, other tha
to effect a scheme dh bonis reorganization, reconstruction or amalgamatiorvestor any of its
provisions which are expressed to come into effecontinue in force after termination.

Section 5.2. Termination with Accountability.

[OMISSIS]

then the Company, shall be entitled to forthwithmi@ate the Agreement by written notice to
Terna.

[OMISSIS]
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less:

[OMISSIS]

then Terna shall be entitled to forthwith termintite Agreement by written notice to the
Company and Montenegro.

(ii)

(i)

(iv)

(v)

(vi)

(c) If the Company terminates the Agreement purstarSection 5.2(a) above, the
Company, shall be entitled to receive and recawenfTerna:

all costs, expenses and losses reasonably incoyréte Company for the planning,
development, designing, engineering, procurementl a@onstruction of the
Associated Network Infrastructures only after thgechereof;

all costs, expenses and losses reasonably incoyréte Company for the planning,
development, designing, engineering, procurementl a@onstruction of the
Additional Network Infrastructure(s), if any;

all costs, expenses and losses (1) for materiatgjg services or works ordered and
of which the Company is legally liable to acceptivad®y or pay damages in the
event of failure to accept delivery, and/or (2)caihceling and/or terminating any
contract or arrangement with contractors, subcotura, suppliers of materials and
goods, service providers or, however, relating e performance of works and
incurred by the Company as a result of the terridnaprovided that the Company
actually cancels and terminates such contractaeatgements, in all cases relating
to the Associated Network Infrastructures and theldifonal Network
Infrastructure(s), the above costs, expenses asgbdoto be determined without
double counting;

the amount of any other expenditure which in theuwnstances was reasonably
incurred by the Company in the expectation of catipy the Associated Network
Infrastructures and the Additional Network Infrastiure(s);

the liquidated damages accrued and payable aseafidte of termination (if any)
pursuant to Section 4.4(a); and

any other damages suffered or incurred by the Cagnpa a result of termination of
this Agreement,
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() any insurance proceeds received as a result ofrtation of this Agreement, reduced for
any insurance premiums paid to obtain and mairsiadh insurance; and

(1)) the proceeds received from terminating any hedgmgjmilar arrangements entered into
in connection with the projects or the financingtb&é projects contemplated by this
Agreement,

((h and (II) being Permissible Deduction¥y actually received by the Company and/or
Montenegro.

(d) If Terna terminates the Agreement pursuant to 8ech.2(b) (i)-(iii) above,

Terna shall be entitled to receive and recover ftbemCompany and Montenegro (on a joint
and several basis):

(i)

(ii)

(iii)

(iv)

(v)

(vi)

all costs, expenses and losses reasonably inchyr@@rna and its Affiliates for the
planning, development, designing, engineering, ym&ment and construction of the
New Interconnection after the date hereof;

(1) all costs, expenses and losses reasonablyréttby Terna and its Affiliates for
the planning, development, designing, engineepnggurement and construction of
the Additional Network Infrastructure(s), if anysuch infrastructure is planned and
developed as “private interconnection” and (2) edists, expenses and losses
reasonably incurred by Terna and its Affiliates the planning, development,
designing, engineering, procurement and constnuotibthe Additional Network
Infrastructure(s), if any, if such activities asgjuested by CGES or Montenegro;

all costs, expenses and losses (1) for materiatgjgy services or works ordered and
of which Terna and/or its Affiliates are legallyallle to accept delivery or pay
damages in the event of failure to accept deliveryd (2) of canceling and/or
terminating any contract or arrangement with cantnas, subcontractors, suppliers
of materials and goods, service providers or, h@nenelating to the performance of
works and incurred by Terna and/or its Affiliates @ result of the termination,
provided that Terna and/or its Affiliates actuatgncel and terminate such contracts
and arrangements, in all cases relating to the M&vconnection and the Additional
Network Infrastructure(s), the above costs, expereaal losses to be determined
without double counting;

the amount of any other expenditure which in theuwnstances was reasonably
incurred by Terna and/or its Affiliates in the egfaion of completing the New
Interconnection and the Additional Network Infrastiure(s);

the liquidated damages accrued and payable aseafidte of termination (if any)
pursuant to Section 4.4(b) and (c);

reasonable costs and expenses of repatriation ofaBeand Terna Affiliates’
personnel and of the contractors’ and subcontrsicttaff and workmen employed
in connection with the New Interconnection and thAelditional Network

Infrastructure(s) as of the date of terminatiord an
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(vii)

any other damages suffered or incurred by Terna sesult of termination of this
Agreement,

less any Permissible Deductions actually receiweddrna.

(e) If Terna terminates the Agreement pursuant to S8edsi.2(b) (iv)-(vii) above,

Terna shall be entitled to receive and recover floenCompany:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

all costs, expenses and losses reasonably inchyrdarna and/or its Affiliates for
the planning, development, designing, engineepngcurement and construction of
the New Interconnection after the date hereof;

(1) all costs, expenses and losses reasonablyrétbby Terna and its Affiliates for
the planning, development, designing, engineepngcurement and construction of
the Additional Network Infrastructure(s), if anysuch infrastructure is planned and
developed as “private interconnection” and (2) edists, expenses and losses
reasonably incurred by Terna and its Affiliates the planning, development,
designing, engineering, procurement and constnuatib the Additional Network
Infrastructure(s), if any, if such activities aszjuested by CGES or Montenegro;

all costs, expenses and losses (1) for materiatgjgy services or works ordered and
of which Terna and/or its Affiliates are legallyalile to accept delivery or pay
damages in the event of failure to accept delivanyl (2) of canceling and/or
terminating any contract or arrangement with cantnas, subcontractors, suppliers
of materials and goods, service providers or, h@neelating to the performance of
works and incurred by Terna and/or its Affiliates @ result of the termination,
provided that Terna and/or its Affiliates actuatgncel and terminate such contracts
and arrangements in all cases relating to the Mésvdonnection and the Additional
Network Infrastructure(s), the above costs, experaal losses to be determined
without double counting;

the amount of any other expenditure which in theuwnstances was reasonably
incurred by Terna and/or its Affiliates in the egfaion of completing the New
Interconnection and the Additional Network Infrastiure(s);

the liquidated damages accrued and payable aseafldte of termination (if any)
pursuant to Sections 4.4(b) and (c); and

reasonable costs and expenses of repatriation ofaBeand Terna Affiliates’
personnel and of the contractors’ and subcontrsicgtaff and workmen employed
in connection with the New Interconnection and thAelditional Network

Infrastructure(s) as of the date of termination;

any other damages suffered or incurred by Terna eesult of termination of this
Agreement,

less any Permissible Deductions actually receiweddrna.
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() Notwithstanding anything to the contrary in thisrégment or applicable law,
neither Party shall be entitled to seek indemniiicaalso for loss of profits or consequential
damages in the event of termination of this Agrestnueder this Section 5.2.

(g) Termination under this Section 5.2 shall not affeciprejudice Terna’s or the
Company’s or Montenegro’s existing rights, powears,remedies under this Agreement or

applicable law, or any provision of this Agreemémat is expressly provided to come into
effect or continue in effect after such termination

(h) The Parties shall act in good faith to mitigate tlesses resulting from
termination of this Agreement indemnifiable purduarthis Article 5.2.

Section 5.3. Justifiable Events of Termination.

(@ If:
(i) aForce Majeure Event occurs and its effects caatifor a period of 12 months; or
(i) [OMISSIS]

(i) [OMISSIS]

then each of Terna and the Company in the casesr (i)dand (iii) above, or Terna in the case
under (ii) above, shall be entitled to terminategHwith this Agreement by written notice to the

other Parties, to be sent in case of item (ii) @aoypon penalty of forfeiture, within 3 weeks after
occurrence of the above event.

(b) Termination under this Section 5.3 shall not affeciprejudice Terna’s or the
Company’s or Montenegro’s rights and entitlemepotghie liquidated damages accrued and
payable as of the date of termination (if any) parg to Sections 4.4(a), 4.4(b) and 4.4(c) (as
the case may be) or any provision of this Agreentleat is expressly provided to come into
effect or continue in effect after such terminatérd each of the Parties will bear all the costs
and expenses and losses incurred (or to be inquugdo, and as a consequence of, the
termination (including possible penalties or teration fees due to contractors,
subcontractors, suppliers of materials and goasjce providers).

Section 5.4. General Provisions.

(a) Notwithstanding anything to the contrary herein tagmed, if this Agreement
terminates for whatever reason, the provisionda#h in Section 4.4 (to the extent that the
event giving rise to the application of the relevprovisions has occurred and the relevant
obligations have not been discharged), Article Ytjcde VI, Article VII and Article VI, shall
survive such termination and continue to apply.

(b) The termination of this Agreement shall be withptetjudice to any liability or
obligation in respect of any matters, undertakiogsconditions that shall not have been
observed or performed by the relevant Party pdauch termination.
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ARTICLE VI.

GOVERNING LAW, DISPUTE RESOLUTION AND ARBITRATIOMND WAIVER OF
IMMUNITY

(&) This Agreement, and any dispute or claim arisingadlor in connection with it
or its subject matter, shall be enforced, constraed interpreted in accordance with the
substantive laws of England without regard to geftict of law rules to the extent that the
application of the laws of another jurisdiction iebe required thereby.

(b) In the event that any dispute, controversy or claiitsing from, connected to or
related in any manner with this Agreement arisesluding but not limited to, its
interpretation, making, performance, breach, teatndm, expiration, or invalidation, the
Parties agree to submit to final arbitration befoyganel of three arbitrators under the Rules of
Arbitration of the International Chamber of Comnee(the “ICC and “ICC Rule$).

(c) The arbitration panel shall have the exclusivetrighdetermine the arbitrability
of any disputes. In the event of any conflict betw the ICC Rules and any provisions of this
Agreement, this Agreement shall govern.

(d) The arbitration shall be conducted in English in§drance. All proceedings of
the arbitration, including arguments and briefsallshe conducted in English. The parties
agree to take all reasonable steps necessary tecptbe confidentiality of any Confidential
Information in the arbitration and in any relatemlid proceedings, including the entry of a
confidentiality order by the arbitration panel. Arbitration may be commenced under this
Agreement against more than one other Party, aod Barty to this Agreement shall not
unreasonably oppose their being joined as an additiParty to an arbitration involving other
Parties. In the event that more than one arbittafipoceeding is instituted under this
Agreement, the Shareholders’ Agreement and/or #he &d Purchase Agreement, the Parties
shall not unreasonably oppose their consolidation.

(e) The arbitration panel shall award the prevailingtyés reasonable attorney’s
fees and costs, arbitration administrative feesepanember fees and costs, and any other
costs associated with the arbitration. The Paggrse that notifications of any proceedings,
reports, communications or any other document sbealleffective and shall be valid and
sufficient service thereof if sent as set forttSiection 7.1 of this Agreement. In no event the
arbitration panel may award punitive, consequeatia/or special damages.

(f) Before commencing the arbitration and even thezeatie Parties may apply to
any competent judicial authority for interim or senvatory measures.

(g) Each Party represents that it is entering into A&gseement in a commercial
capacity and that with respect to this Agreemernisitn all respects subject to civil and
commercial law. Each Party hereby irrevocably andoaditionally and to the fullest extent
permitted by law:

(1) agrees that, should the other Party bring |egdditration or other proceedings
against it or its assets arising out of or in catioa with this Agreement, no
immunity from such proceedings (which shall be degnto include without
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limitation, suit, attachment prior to judgment, ettattachment, the obtaining of
judgment, execution and other enforcement) shaltldiened by or on behalf of
itself or with respect to its assets; and

(2) waives any such right of sovereign or other imity which it or its assets
wherever located now has or may hereafter acquire.

ARTICLE VII.

CONTACTS AND NOTICES, ENTIRE AGREEMENT AND BINDIS AGREEMENT,
ASSIGNMENT, NO THIRD PARTY BENEFICIARIES.

Section 7.1. Notices.

Notices to the Parties shall be sent in writingh®ir respective addresses set forth on Annex 7.1
attached hereto. Any Party may require noticelset@ent to a different address by giving noticéhto
other Parties in accordance with this Section 7Any notice or other communication required or
permitted hereunder will be in English, in writirad will be deemed to have been given upon redeipt
and when delivered personally, sent by facsimidmamission (the receipt by the sender of a positive
transmission report being deemed evidence of setiedy) or by hand messenger or recognized air
courier service to such Parties at such addreasnditice is delivered, faxed and mailed on a daigchvis
not a Business Day or after business hours (6:00@#utral European Time), such notice shall be
deemed to be received as of the opening of busoreize next following Business Day.

Section 7.2. Entire Agreement; Binding Agreement, Assignment, Tiird Party Beneficiaries.

(&) This Agreement, including the recitals, Annexesated hereto, together with
the Sale and Purchase Agreement and the Sharetioligreement and the documents,
instruments and other agreements executed or dadivpursuant thereto, contain all the
understandings and agreements between the Paitiesrespect to the Company and the
transactions contemplated herein, and supersede®ther understandings or agreements,
either oral or written, including the Term Sheet.

(b) This Agreement will be binding upon the Partiesebertheir successors, heirs,
legatees, devisees, permitted assigns, legal eiedves, executors and administrators,
except as otherwise provided herein. No persomrothan the Parties, their respective
successors and permitted assigns shall have ainys rigereunder and nothing in this
Agreement shall confer any rights upon any persbithvis not a Party to this Agreement.
This Agreement and the rights and obligations hmitet shall not be assignable or
transferable, in whole or in part, by any Partyeth@rother than in accordance with and to the
extent provided in this Agreement.

ARTICLE VIII.
MISCELLANEOUS

Section 8.1. Representations and Warranties of the Parties.

Each of the Parties represent and warrants (textent applicable to it) to the others that:
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(@) it has the full power, capacity and authority tdeerinto and to undertake and
perform its obligations under this Agreement whighen executed will constitute valid and
binding obligations on it in accordance with itents; there are no obligations, undertakings or
third-party rights that may affect its powers tceeute and perform the Agreement and its
provisions;

(b) the entry and the performance by it of this Agreemaill not result in any
breach of any provision of applicable law and/erabnstitutive documents (including the by-
laws) or any contractual obligation and/or resulainy claim by a third party against the other
Parties hereto; and

(c) except as otherwise specifically indicated, no mrapproval, consent or
authorization from any public authority or otherdhparty is required in connection with the
execution and performance of this Agreement.

Section 8.2.  Confidential Information.

(2) Each Party agrees that the Confidential Informasball be kept confidential
and shall not be sold, traded, published or othsrwdisclosed to anyone in any manner
whatsoever, including by means of photocopy oraepction, providedhowever, that a Party
may disclose such Confidential Information (i) t® Affiliates, advisers, directors, officers and
representatives who need to know that Confideii@rmation for purposes relating to this
Agreement, (ii) in connection with the resolutionaoy dispute among any of the Parties, (iii)
with the consent of the other Parties, (iv) as meguby applicable law or any court of
competent jurisdiction, any governmental official megulatory authority (including stock
exchange authorities) or any binding judgment, oaterequirement of any other competent
authority, (v) in connection with any litigation,né (vi) any announcement made or
information provided in accordance with paragrabhlielow. Each Party shall exercise at
least the same degree of care in preventing theodigre of any Confidential Information
obtained by such Party to any third party, othanths provided in the preceding sentence, as
such Party exercises in maintaining the confidétytiaf its own confidential proprietary
information. Each Party shall use all reasonalsldeavors to ensure that their respective
Affiliates and their respective officers, employeagents and professional and other advisers
keep confidential any Confidential Information. Fqurposes hereof, “Confidential
Informatior’ means (i) all proprietary or non-public informai relating to the Company, its
subsidiaries, or the business of the Company llijnéormation relating to the customers,
business, assets or affairs of the other Partigshwihey may have or acquire through the
exercise of its rights or performance of its oliigas under this Agreement; or (iii) which
relates to the contents of this Agreement, the &twders’ Agreement and the Sale and
Purchase Agreement (or any agreement or arrangeenégrited into pursuant thereto). The
term “Confidential Information” does not includefanmation that (a) is already in such
Party’'s possession, provided that such informat®onot subject to another confidentiality
agreement with or other obligation of secrecy tg gerson, (b) is or becomes generally
available to the public other than as a result afiszlosure, directly or indirectly, by such
Party or such Party’s representatives in breadhisfAgreement, (c) is or becomes available
to such Party on a non-confidential basis fromwra® other than any of the Parties hereto or
any of their respective representatives, provitied $uch source is not known by such Party to
be bound by a confidentiality agreement with oreotbbligation of secrecy to any person, or
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(d) is independently developed by the relevantypaithe provisions of this paragraph shall
survive for one year following the termination bifs Agreement.

(b) The Parties shall not make any public announcemegating to this Agreement
any of the provisions contained herein or the &atisns contemplated hereby without the
prior written approval of the other Parties. Thieed not affect any announcement or
disclosure required by applicable law or any refguiabody or the rules of any recognized
stock exchange, but the party with an obligatiomtke an announcement or disclosure shall
consult with the other party/parties so far asemsonably practicable before complying with
such obligation.

Section 8.3. Terna and Affiliates.

The Parties acknowledge and agree that the fufitinof Terna’s obligations set forth hereunder
can be fulfilled and satisfied by Terna and/or Img @r more of its Affiliates, provided that if Tere
obligation hereunder is performed by one or moréasoAffiliates Terna shall remain liable with res
to the proper performance of such obligations utitiesrAgreement.

Section 8.4. Language.

This Agreement shall be executed in English, webhll be the only language governing this
Agreement. Should any translation of this Agreeinnpart thereof be made or required pursuant to
Montenegrin law for any reason or purpose whatsgdiie Parties agree that the English version shall
prevail.

Section 8.5. Savings Clause.

Except as otherwise provided, if any provision lostAgreement, or the application of such
provision to any person or circumstance, is heltbaédnvalid, the remainder of this Agreement, a th
application of such provision to persons or circtamees other than those as to which it is heldligiva
will not be affected thereby. Any invalid or unerdeable provision of this Agreement shall be regda
with a provision, which is valid and enforceable anost nearly reflects the original intent of thedlid
and unenforceable provision. In the event thatiegige law is subsequently amended or interpreted
such a way to make any provision of this Agreentleat was formerly invalid valid, such provision Wil
be considered to be valid from the effective dditeugh interpretation or amendment.

Section 8.6. Amendment; Waiver.

(&) No provision of this Agreement may be amended, fremtior waived in whole
or in part at any time without an agreement inimgitexecuted by the Parties.

(b) No waiver of any breach of any of the terms of thiszeement shall be effective
unless such waiver is expressly made in writing erdcuted and delivered by the Party
against whom such waiver is claimed. The waiverahy Party hereto of a breach of any
provision of this Agreement shall not operate ocbestrued as a further or continuing waiver
of such breach or as a waiver of any other or spbm® breach. Except as otherwise
expressly provided herein, no failure on the pdramy Party to exercise, and no delay in
exercising, any right, power or remedy hereundegtberwise available in respect hereof at
law or in equity, shall operate as a waiver thereof shall any single or partial exercise of
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such right, power or remedy by such Party prechrdeother or further exercise thereof or the
exercise of any other right, power or remedy.

Section 8.7. Costs and Expenses.

Each Party shall bear all fees, costs and expemsesred by it in connection with the
preparation, negotiation, entry into and implemeaisof this Agreement.

Section 8.8. Specific Performance.

The Parties hereto agree that irreparable damagd oacur in the event the provisions of this
Agreement were not performed in accordance withténes hereof and that the Parties hereto will be
entitled to specific performance of the terms hermud/or an injunction or other equitable relief to
prevent breaches of this Agreement, in additioany other remedy at law or equity, and any requémm
for the securing or posting of any bond in conmecivith the obtaining of any such injunctive or @th
equitable relief is hereby waived.

Section 8.9. Liability of Montenegro.

The Parties agree that Terna may seek any paymdemiage, loss, indemnity, liquidated
damages, or other amount from Montenegro pursuanhis Agreement only in cases and under the
circumstances where an obligation, covenant, paymemlertaking, responsibility or liability (whethe
several or joint and several) of Montenegro isfggh in this Agreement (including, without limitan,
pursuant to Section 8.12(h)).

The Parties furthermore agree that in case Terakssany payment, damage, loss, indemnity,
liquidated damages, or other amount from Monten@girguant to this Agreement, Montenegro may not
commence or pursue any claim, action, proceedingrioitration or otherwise seek any compensation,
recourse or indemnification (also by way of sefeffwhether as a consequence of any joint and aever
liability of the Company and Montenegro under thigreement or otherwise - from or against the
Company for any amounts paid or due by Montenegreyant to this Agreement.

Section 8.10. Gross-Up

The Parties agree that in case Terna seeks anyephymamage, loss, indemnity,
liquidated damages, or other amount from the Compamsuant to this Agreement, any amount
to be paid on that basis by the Company to Tera# bk increased by the amount necessary for
Terna, as a result of being a shareholder of thepgamy, not to indirectly bear any cost or loss
resulting from any such payment being made by ih@agany.

For the avoidance of doubt, the gross-up providegdragraph 1 of this Section 8.10
shall not apply if and to the extent the amountimdifiable or indemnified by CGES to Terna is
an amount which CGES is undoubtedly able to recavebe compensated by virtue of such
amount being explicitly recognized by Energy Retpria Authority as part of tariff approved to
CGES payable to it in the three years followingiti@irrence of the obligation of CGES to pay a
indemnity to Terna pursuant to this Section 8.1d thie amount has been actually and definitively
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recovered or received by CGES (after deductingasys incurred in making such recovery and
any Tax incurred as a result of receipt of sucvery).

Section 8.11. Counterparts.

This Agreement may be executed in several countsipend all so executed will constitute one
agreement, binding on all of the Parties heretendhough all Parties are not signatories to thgira
or the same counterpart. For purposes hereofinidessignatures shall be binding on the Partiethis
Agreement.

Section 8.12. General Interpretive Principles.

For purposes of this Agreement, except as otherexpeessly provided or unless the context
otherwise requires:

() the terms defined in this Agreement, as set forttAonex lattached hereto or
elsewhere in the Agreement, include the plural afi as the singular, and the use of any
gender herein shall be deemed to include the gineder;

(b) references herein to “Articles,” “Sections,” “paraghs,” and other subdivisions
without reference to a document are to designagetidhs, paragraphs and other subdivisions
of this Agreement;

(c) areference to a paragraph without further refer¢aa Section is a reference to
such paragraph as contained in the same Sectiwhiah the reference appears, and this rule
will also apply to other subdivisions;

(d) the words “herein,” “hereof,” “hereunder” and otheords of similar import
refer to this Agreement as a whole and not to amiqular provision;

(e) the term “include,” “includes” or “including” wilbe deemed to be followed by
the words “without limitation.”;

()  when calculating the period of days before whighwihich or following which
any act is to be done or any step is to be takesupnt to this Agreement, the day that is the
reference date in calculating such period shathmuded. If the last day of such period is not
a Business Day, the relevant period shall end eméxt following Business Day;

(g) all figures that are expressed in Euros shall oheltheir equivalent in other
currencies, as the case may be;

(h) whenever in this Agreement reference is made tolaigation, covenant,
agreement, undertaking or effort of “the Compang Bontenegro” or “Montenegro and the
Company”, such obligation, covenant, agreementerialling or effort shall be joint and
several between the Company and Montenegro; and

() whenever in this Agreement a reference is made ahRarty shall “cause” or
“procure” for something, that Party shall be obtige ensure that such objective is, in fact,
reached, including, without limitation, through anght to direct or cause the direction of a
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person or any corporate or other body of such peesa shall be fully responsible if such
objective is not finally reached.
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IN WITNESS WHEREOF, the Parties hereto have exeltitis Project Coordination Agreement

as of the date first written above.

THE STATE OF MONTENEGRO

By:

Name:
Title

TERNA RETE ELETTRICA NAZIONALE S.P.A.

By:

Name:
Title

CRNOGORSKI ELEKTROPRENOSNI SISTEM AD

By:

Name:
Title
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1.2
ANNEX 1

DEFINITIONS

The following terms shall have the following meagsn

“AC Transmission Infrastructuréfas the meaning ascribed thereto in Section 1.2(a

“Additional Network Infrastructurésmeans New Montenegro-Serbia Interconnection land
the New Montenegro-Bosnia and Herzegovina Intereotion Line.

“Additional Network Infrastructures Commissioningafus has the meaning ascribed thereto in
Section 2.1(b).

“Additional Network Infrastructure Project Coordiiem Agreemerit has the meaning ascribed
thereto in Section 1.3(e).

“Additional Network Infrastructure Level 2 MisseceBdliné has the meaning ascribed thereto in
Section 4.2(f).

“Affiliate ” means with respect to any person, any other peda®ctly or indirectly controlling,
controlled by or under common control with suchstfiperson. The term_“contfo(including with
correlative meanings, the terms “controlling,” “tailed by” and “under common control with”) shall
mean as applied to or in reference to any personparson (i) of which any person holds (directty o
indirectly) more than 50% of the votes at such @@issordinary shareholders’ meetings, (ii) over ethi
any person exercises a dominant influence at sacdop’s ordinary shareholders’ meetings through the
direct or indirect exercise of voting rights, af)(over which any person exercises a dominanuarice
through contractual arrangements.

“Agreement means this Project Coordination Agreement, as shene may be amended,
supplemented or otherwise modified from time tcetiim accordance with its terms.

“Additional NI Commissioning Deadliriehas the meaning ascribed thereto in Section 2.1(b

“Additional NI Main Plans and Side Studiebas the meaning ascribed thereto in Section
3.3(c)(ii);

“Additional NI Preliminary Plans and Side Studiéms the meaning ascribed thereto in Section
3.3(c)(ii);

“ANI Commissioning Deadlin€shas the meaning ascribed thereto in Section ™Mb

“ANI Commissioning Level 2 Missed Deadline Capas the meaning ascribed thereto in Section
4.4(b).

“ANI Construction Permissidrhas the meaning ascribed thereto in Section RM}b

“ANI Construction Permission Deadlirfesas the meaning ascribed thereto in Section XMjb

“ANI Detailed Spatial Planhas the meaning ascribed thereto in Section Zi@(b)
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“ANI Detailed Spatial Plan Deadlindias the meaning ascribed thereto in Section Zi(b)

“ANI Expropriatory Process Completion Deadlihelsas the meaning ascribed thereto in Section
2.2(b)(iv).

“ANI Feasibility Studie$ has the meaning ascribed thereto in Section Ji2(b

“ANI Grid Connections Commissioning Deadlifiggs the meaning ascribed thereto in Section
2.2(b)(vii).

“ANI Level 2 Deadline Cure Periddhas the meaning ascribed thereto in Section %.4(b

“ANI Level 1 Missed Deadlinehas the meaning ascribed thereto in Section %.2(c

“ANI Level 2 Missed Deadlinehas the meaning ascribed thereto in Section %.2(d

“ANI Main Design Plan and Side Studidsas the meaning ascribed thereto in Section Jiit)b

“ANI Preliminary Design Plans and Side Studies Diead’ has the meaning ascribed thereto in
Section 2.2(b)(iii).

“ANI Opening of Works Deadlinéshas the meaning ascribed thereto in Section X¥{p

“ANI Preliminary Design Plans and Side Studibss the meaning ascribed thereto in Section
2.2(b)(iii).

“ANI Procurement Proce$$ias the meaning ascribed thereto in Section {\2(b

“ANI Procurement Process Deadlifiéms the meaning ascribed thereto in Section b

“Associated Network Infrastructurelas the meaning ascribed thereto in Section 1.2(a

“Business Day means any day, other than a Saturday, a Sundanwrstatutory holiday in
Rome, Italy or Podgorica, Montenegro.

“Business Plah means the latest business plan of the Companyospd by Terna and
Montenegro in accordance with the Shareholdersegigrent.

“Cepagatti AC/DC Statighhas the meaning ascribed thereto in Section L.1(a

“Commencement of ANI Expropriatory Procédsas the meaning ascribed thereto in Section
2.2(b)(iv).

“Company has the meaning ascribed thereto in the preaoftileis Agreement.
[OMISSIS]

“Company Procurement Worksneans the procurement of the materials and wdoksthe
components and elements of the Associated Netwibradtructures, as indicated in Annex 5

“Confidential Informatiofi has the meaning ascribed thereto in Section B.2(a




“Coordination Committeehas the meaning ascribed thereto in Section B.2(a

“Force Majeure Eveiithas the meaning ascribed thereto in Section %.6(a

“GC Commissioning Statiifias the meaning ascribed thereto in Section Rif)(a

“Good Industry Practicemeans those methods, techniques, standards antiges which, at the
time they are to be employed and in light of threewinstances known or reasonably believed to ekist a
such time, are generally recognized and acceptedsiractices and procedures adopted by partisipa
in the electricity transmission industry in Europe.

“Governmental Bod¥y shall mean any: (a) supra-national, national,efef] state, regional,
provincial, territorial, municipality, local, or lér jurisdiction of any nature; or (b) governmeraafuasi
governmental authority of any nature (including aggvernmental division, department, agency,
commission, official, organization, unit, body artiéy and any arbitral tribunal, court or othebtrhal or
self-regulating organization).

“Grid Connections in Montenedrtias the meaning ascribed thereto in Section L.2(a

“ICC” has the meaning ascribed thereto in Article VI.
“ICC Rules has the meaning ascribed thereto in Article VI.

“Initial Associated Network Infrastructures CAPEKas the meaning ascribed thereto in Section
1.2(c).

“Initial Grid Connections in Montenegro CAPEX{as the meaning ascribed thereto in Section
1.2(c).

“Initial New Interconnection CAPEXhas the meaning ascribed thereto in Section L.1(c

“Initial Pljevlja-Tivat/Kotor Transmission Line CAPX” has the meaning ascribed thereto in
Section 1.2(c).

“Intergovernmental Agreeméhthas the meaning ascribed thereto in the recit#lsthis
Agreement.

“ISO” has the meaning ascribed thereto in Section B.1(a

“Italian Ground Cablehas the meaning ascribed thereto in Section L.1(a

“Italian Landing Poirthas the meaning ascribed thereto in Section L.1(a

“Italian NI Authorization$ has the meaning ascribed thereto in Section Xip(a

“Italian NI Authorizations Deadlirfehas the meaning ascribed thereto in Section JiR(a

“Justifiable Delay means any delay with respect to a deadline seh fim Article 1l that is
directly caused by Justifiable Delay Events.



“Justifiable Delay Evefitmeans: (1) a Force Majeure Event, (2) as to theng@any, delays
directly attributable to (a) changes to scheduigkestones or deadlines previously approved by dem
its representative in the board of directors of @mnpany, (b) a specific action or omission presipu
approved by Terna or its representative of the dadirdirectors of the Company, which, on its own,
could reasonably be expected, at the time of cenaiin, to result in a change to schedules, noitest
or deadlines, or (c) the failure by Terna or itatobdesignated member to approve the implementation
an action that is necessary for the constructiothefAssociated Network Infrastructures or Addidabn
Network Infrastructures (as the case may be) andoissistent with the previously approved plans,
schedules, milestones and deadlines, (3) as toaTe®lays directly attributable to (a) changes to
schedules, milestones or deadlines previously apprdy the Company, or (b) any specific action or
omission previously approved by the Company, whazhjts own, could reasonably be expected, at the
time of consideration, to result in a change tcescttes, milestones or deadlines.

“Losses has the meaning ascribed thereto in Section R.6(b

“Maritime Property Lease Agreemérghall mean the agreement between Terna or itdiaké
and the Public Company “Morsko dobro” (or such otbempetent Montenegrin Governmental Body)
under which Terna shall be granted a long-termeleas the Montenegrin maritime property, as such
property is defined by the Law on Maritime Prop€hakon o morskom dobru, Official Gazette of
Montenegro n.14/92, 27/94, 51/08 and 2}/@6r a period of 99 years, or, if earlier, utkie termination
of the Project Coordination Agreement or the Nekwloterconnection ceases its operation, in exchange
for an annual lease fee in line with applicable &awl standard and prior experience and practice.

“Montenegrin AC/DC Statighhas the meaning ascribed thereto in Section L.1(a

“Montenegrin Landing Poitithas the meaning ascribed thereto in Section L.1(a

“Montenegrin NI Construction Permissiohas the meaning ascribed in Section 2.2 (a)IV(2).

“Montenegrin NI Portiofihas the meaning ascribed thereto in Section L.1(a

“Montenegrin NI Portion Construction Permission Bi@e” has the meaning ascribed in Section
2.2(a)IV(2).

“Montenegrin NI Portion planning within Detailed &ml Plan Deadlirie has the meaning
ascribed in Section 2.2(a)l(2).

“Montenegrin NI Portion Land Rights Acquisition lBes$ has the meaning ascribed in Section
2.2(a)lll(2).

“Montenegrin NI Portion Land Rights Process Deallihas the meaning ascribed in Section
2.2(a)lll(2).

“Montenegrin NI Portion Level 1 Missed Deadlingas the meaning ascribed thereto in Section
4.2(e).

“Montenegrd has the meaning ascribed thereto in the Preapililee Agreement.

“Montenegro Deadlinéshas the meaning ascribed thereto in Sectionb(i)(

“Montenegro Ground Cabldas the meaning ascribed thereto in Section 1L.1(a




“New Interconnectiohhas the meaning ascribed thereto in Section L.1(a

“New Montenegro-Bosnia and Herzegovina InterconpeaciLing’ means a new 400 kV
transmission line between Pljevlja, Montenegro ¥is#grad, Bosnia and Herzegovina.

“New Montenegro-Serbia Interconnection Limaeans a new 400 kV transmission line between
Pljievlja, Montenegro and Bajna Basta, Serbia.

“New Tivat/Kotor Substatioghhas the meaning ascribed thereto in Section 1L.2(a

“NI__Commissioning Conditiorf's means (i) Terna and the Company having executed
agreement(s) on network and system operation maragerelating to the New Interconnection, which
shall,inter alia, regulate matters as set forth in further detail&nnex 8 (ii) the adoption by the relevant
authorities of Montenegro of the procedure for fil& energization of the Montenegrin AC/DC Station
in accordance to good practice and Montenegrin Evwasstandards; and (iii) the adoption and enadtmen
by the Company of the technical document relatothe operational procedures for the energizatfon o
the Montenegrin AC/DC Station based on an agreemeits content to be reached between the National
Dispatching Centers of Terna and the Company.

“NI Commissioning Deadlinehas the meaning ascribed thereto in Section Xi(a

“NI Commissioning Level 2 Missed Deadline Cdyas the meaning ascribed thereto in Section
4.4(a).

“NI Commissioning Stattishas the meaning ascribed thereto in Section 2.1(a

“NI Level 2 Deadline Cure Peri¢dhas the meaning ascribed thereto in Section %.4(a

“NI Level 1 Missed Deadliriehas the meaning ascribed thereto in Section ®.2(a

“NI Level 2 Missed Deadlirfehas the meaning ascribed thereto in Section 1.2(b

“NI Opening of Works Deadliné$as the meaning ascribed thereto in Section Xifa

“NI Procurement Proce%has the meaning ascribed thereto in Section XiD(a

“NI Procurement Process Deadlinésis the meaning ascribed thereto in Section RiB(a

“Party’ or “Parties has the meaning ascribed thereto in the preawitileis Agreement.

“persori or “Person” means an individual, limited or gealepartnership, limited liability
company, limited liability partnership, trust, jbimenture, association, body corporate, unincoredra
organization, trustee, executor, administrator, alegepresentative, government (including any
governmental or public entity) or any other entithyether or not having legal status.

“Plan of Developmerithas the meaning ascribed to it in the Shareheldegreement.

“Plievlja-Tivat/Kotor Commissioning Statlishas the meaning ascribed thereto in Section
2.1(a)(iii).

“Pljevlja-Tivat/Kotor Transmission Lirfehas the meaning ascribed thereto in Section L.2(a



“Remedial Measurédas the meaning ascribed thereto in Section 4.1.

“Sale and Purchase Agreemieritas the meaning ascribed thereto in the recitdlsthis
Agreement.

“Shareholder Steering Committebas the meaning ascribed thereto in Section R.@{cthe
Shareholders’ Agreement.

“Shareholders’ Agreeménhas the meaning ascribed thereto in the reaitalbis Agreement.

“Strategic Partnershipmeans, collectively, (i) the consummation of theestment Agreement,
(i) the execution and implementation of the Shaldérs’ Agreement, (iii) the construction of the
Associated Network Infrastructures by the Compaanyd (iv) the construction of at least one of the
Additional Network Infrastructures.

“Ternd’ has the meaning ascribed thereto in the preaofitlds Agreement.

[OMISSIS]

“Terna Procurement Worksmeans the procurement of the materials and wddkts the
components and elements of the New Interconnea®mdicated in Annex 8.

“Tivat/Plievlja Commissioning Deadlineshas the meaning ascribed thereto in Section
2.2(b)(vii).

“TSO_Binding Agreemerit means a binding agreement concerning the devedopnand
construction of at least one of the Additional Netk Infrastructures among the Company, the
transmission system operator/independent systematgpeof the relevant neighboring country and (at
Terna’s sole discretion) Terna, which shall atti@aslude and regulate the following items and atpe
also considering the outcome of the feasibilitydsta jointly conducted by, and the discussions anon
the Company, the transmission system operator/amgnt system operator of the relevant neighboring
country and Terna over the scheme of implementatiprwhether or not such infrastructures shall be
constructed and operated as “private interconngcter in whole or in part - in accordance with
Electricity Regulations 714/2009 and 1228/2003a®public infrastructures, also taking into accdbet
outcome and recommendation of the relevant par{igsstarting and ending points, line layout and
preliminary routing, (iii) evaluation related toethnvestments for the entire infrastructure andrtizn
elements and components, and (iv) constructioncamdmissioning deadlines and the remedies, which
shall correspond to and be in line with and refleahstruction, commissioning deadlines and the
remedies set forth in this Agreement with respedhe Additional Network Infrastructures, and where
appropriate the other provisions of this Agreemértieing understood that should the Company finall
sign a final and binding agreement concerning tnebbpment and construction of at least one of the
Additional Network Infrastructures with the transsion system operator/independent system opergator o
the relevant neighboring country such agreemerit seaonsidered the “TSO Binding Agreement, even
if the requirements and items set forth in thigrdtén are not included in that agreement.




“TSO Binding Agreement Deadlifitnas the meaning ascribed thereto in Section 3.3(b

“TSO Binding Agreement Final Deadlihbas the meaning ascribed thereto in Section)3.3(f

“Undersea Cablehas the meaning ascribed thereto in Section L.1(a

“Villanova Grid Connectiohhas the meaning ascribed thereto in Section 1.1(a

“Working Group for the New Montenegro-Bosnia and#égjovina Interconnection Liheneans
the group to be composed of representatives ofal ¢he Company and the transmission system operator
and/or independent system operator from Bosnia-Erdegovina, whose task is to finalize the feaisybil
study of the New Montenegro- Boshia and Herzegolnterconnection Line and to analyze whether it is
technically and economically feasible to operatehsa line and whether the regulatory frameworks of
Montenegro and Bosnia and Herzegovina allow the Néantenegro- Bosnia and Herzegovina
Interconnection Line to be built and operated gsri@ate interconnector”, in accordance with Eléagty
Regulations 714/2009 and 1228/2003.

“Working Group for the New Montenegro-Serbia Intarinection Liné means the group
composed of representatives of Terna, the Compadytlze transmission system operator from Serbia,
whose task is to finalize the feasibility studytieé New Montenegro-Serbia Interconnection Line tnd
analyze whether it is technically and economicdéigsible to operate such a line and whether the
regulatory frameworks of Montenegro and Serbiavalthe New Montenegro-Serbia Interconnection
Line to be built and operated as a “private intar@xtor”, in accordance with Electricity Regulagon
714/2009 and 1228/2003.

“Working Group$ mean (i) the Working Group for the New Montene@erbia Interconnection
Line and (ii) the Working Group for the New Montgne-Bosnia and Herzegovina Interconnection Line.




ANNEX 2.1

TECHNICAL DESCRIPTIONS, MILESTONES AND DEADLINES FO R THE NEW
INTERCONNECTION



= General features and technical description of Newnkerconnection

The “New Interconnectidn constitutes the new electricity link between ytahnd
Montenegro with the following main technical chdeaistics:

High Voltage Direct Current (HVDC) link in a bipalacheme, with entirely metallic return in
normal operation (emergency return via marine edeels or equivalent solution only in
contingency operation);

Power rating: 1000 MW;

Rated voltage: +/- 500 kV;

Length: about 420 km (390 km undersea cable);

2 HVDC converter stations: 4 modules, 2 at Cepagdtaly) and 2 at Tivat/Kotor
(Montenegro);

Electricity exchanges possible in a bidirectionayw

The “New Interconnectidrshall be composed of the following infrastructsire

a) lItalian Side

(i) Ground cables and link in Villanova Substation (f&hova Grid Connection”)

The ground HVAC (High Voltage Alternate Current)bles connecting the AC/DC Converter
Station in Italy, located in Cepagatti, with theisting Italian transmission grid at the 380 kV
Villanova substation, features of which are:

about 1,5 km of length;
2 HVAC underground cables lines

(if) Converter Station (“Cepagatti AC/DC Station”)

The AC/DC Converter Station of Cepagatti in Itahak be constituted by 2 HVYDC modules (each
one of 500 MW rating power). Each module is contil by the following principal elements:

HV equipment (380 kV bus bars, bays for conneditoAC network and bays for AC filters);

AC filters;
conversion transformers connecting the AC grid whhn AC/DC Converter Station;
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conversion bridges;
relevant DC equipment;
filters on DC side.

(iif) HVYDC Ground cables (the “Italian Ground Cables”)

The DC ground cables located in the Italian teryitconnecting the Cepagatti AC/DC Station with
the landing point in Italy, located in the munidipaof Pescara:

2 HVDC underground pole lines, about 15 km of tt¢alth;

2 Medium Voltage (MV) cables connecting the maetextrode with the Converter Station;
optics fibres (or equivalent communication transnais systems);

2 trenches.

(iv) HVYDC Undersea cables (“Undersea cables”)

The High Voltage Direct Current (HVDC) underseaimbnnection power cables run between the
Italian Landing Point and the landing point in Memegro, located in the municipality of Kotor (the
“Montenegrin Landing Poifi}, including the electrodes system and the relatextlium voltage
cables (the “Undersea Caljle

About 77 km in the Italian territorial waters;

2 HVDC undersea pole lines;

optics fibers (or equivalent communication transnais systems);
MV cables to connect the marine electrode and dmneerter station;
Marine electrode.

On lItalian side, the preliminary project has besawah up with the option to realize the lay-out of
link completely redundant. This option is not irséul in the scope of this agreement.

b) Montenegrin Side

(v) HVDC Undersea cables (“Undersea cables”)

About 30 km in the Montenegrin territorial waters;

2 HVDC undersea pole lines;

optics fibers (or equivalent communication transnais systems);
MV cables to connect the marine electrode and ¢tinearter station;
Marine electrode.

(vi) HVDC Ground cablegtlie “Montenegro Ground Cali)e

The DC ground cable located in the territory of Moregro connecting the Montenegrin
Landing Point to the AC/DC Converter Station in Nemegro.
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About 11 km of length ;

HVDC underground cables (2 pole lines);

optics fibers (or equivalent communication transiais systems);

2 MV cables connecting with the marine electrode e converter station;
2 trenches.

2

[OMISSIS]

(vii) Converter Station (“Montenegrin AC/DC Station”)

The AC/DC Converter Station of Tivat/Kotor shall benstituted by 2 HVDC modules (each one
of 500 MW rating power). Each module is constitubgdhe following principal elements:

HV equipment (400 kV bus bars, bays for connectm®C network and bays for AC filters,
compensation equipment as necessary);

AC filters;

conversion transformers that connect the AC grith@tconverter AC/DC;

conversion bridges;

relevant DC equipment;

filters in DC side;

The technical characteristics shall be the sanikeo€onverter station on Italian side.

3

[OMISSIS]

2 Subject to TERNA's final verification regardingctenical and constructive feasibility and spacesdliag
and Montenegrin Government procedures for insertitmDetailed Spatial Plan.

3 Subject to TERNA's final verification regardingctenical and constructive feasibility and spacesdhiag
and Montenegrin Government procedures for insertitmDetailed Spatial Plan.
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 Reference Milestones and Deadlines

Level 1 milestones and deadlines

NI portion in the Italian territory

NI portion in the Montenegrin territory

Milestone Deadline Milestone Deadline
Italian NI Authorization| [OMISSIS] Montenegrin NI Portiof [OMISSIS]
Insertion into Detaileq
Spatial Plan
NI Procurement Process (completion: dimgrmain contracts) [OMISSIS]
Lex Specialis [OMISSIS]
Public land acquisition [OMISSIS]
Montenegrin NI Construct [OMISSIS]
Permission
NI Opening of Works [OMISSIS]

Level 2 milestone and deadline

NI portion in the Italian territory

NI portion in the Montenegrin territory

Milestone

Deadline

Milestone

Deadline

NI Commissioning

[OMISSIS]
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ANNEX 2.1 BIS

DOCUMENTS TO BE PREPARED AND/OR SUBMITTED FOR THE
INSERTION OF THE MONTENEGRIN NI PORTION INTO
DETAILED SPATIAL PLAN AND TO OBTAIN THE
MONTENEGRIN NI CONSTRUCTION PERMISSION
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« THE INSERTION OF THE Montenegrin NI PORTION INTO
DETAILED SPATIAL PLAN

The documentation required by TERNA to allow theeirtion of the Montenegrin NI
Portion into Detailed Spatial Plan is listed herexaf

preliminary technical solution regarding the infrasture, including basic data of technical
description and functionality;

preliminary estimations for size of infrastructueesl needed spaces;

basic electrical schemes for the infrastructures;

further comments, suggestions and opinions by TER&barding the above documentation, if
timely and formally requested by the Governmeni¥lohtenegro.

All the above data, documentation and informatiatl satisfy required provisions of
article 38 of the Spatial planning and constructam no. 01-1567/2 of f1August 2008
for the planning document preparation.

= OBTAINMent of THE Montenegrin NI CONSTRUCTION
PERMISSION

The documentation required by TERNA for the obtanmof the Montenegrin NI
Construction Permission is listed hereafter:

the construction permission request, prepared icordance to the predefined standard
procedure;

the main design of the infrastructure (deliveredour copies), as set forth and listed in article
80 of the Spatial planning and construction law01567/2 of 19 August 2008 and pertinent
to the infrastructure in subject;

the report on the conducted revision over the ndassign, delivered by business organizations
(reviewer) which meet the conditions referred itickes 83, 84 and 85 of the “Spatial planning
and construction law”;

the documentation proving evidence of the ownerslgpt or other rights over the buildable
land.

All the above data, documentation and informatiatl satisfy required provisions of
“Spatial planning and construction law” no. 01-1563f 11" August 2008.
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ANNEX 2.1 ter

KEY TECHNICAL FEATURES AND SOLUTIONS OF THE
MONTENEGRIN NI PORTION
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[OMISSIS]

= Key Technical Features and Solutions

CGES will deliver to TERNA by December 2010 teclahimformation needed to build
and operate the infrastructures constituting thateloegrin NI Portion. In particular:

1 Converter Stations specifications

2 AC networks characteristics

2.1 System voltages

2.2 System Frequencies

2.3 Short circuit current level

2.4 AC Negative Sequence

2.5 Pre-Existing AC voltage harmonic

2.6 AC system harmonic impedances up to 50th Haien(@b kHz)
2.7 Insulation levels

2.8 AC protection system

3 AC networks integration requirements

3.1 Reactive power limitations

3.2 AC harmonic limitations

3.3 Audible noise, radio interference and elearid magnetic fields
4 AC networks simplified schemes

4.1 TERNA HV station

4.2 CGES HV station

5 Environmental data

16



7

6 Auxiliary services supply

HVAC SUBSTATIONS COMPONENTS

17



ANNEX 2.1 (1ID(1)

DOCUMENTS AND INFORMATION REQUIRED FOR THE
EXPROPRIATION PROCESS
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Based on current Montenegrin legislation and assgrtiiat the Law Specialis mentioned in the
Project Co-ordination Agreement and having as gestithe modalities for expropriation process
related to the Montenegrin NI portion by TERNA whié approved, TERNA will be required to
prepare and submit the following documentation iafarmation:

Proposal for the public interest for expropriation by TERNA (reference to art.14 of the
Expropriation Law no. 55/00, 12/02, 28/06)

The proposal for the public interest for expropoiatshall be submitted by Terna, as the
expropriation user. The proposal for determining flublic interest shall be submitted to the
Government through the administration body compdtamregistration of rights on immovables
and it shall contain the data on immovables thatdétermination of public interest is proposed
for and the purpose of expropriation.

Expropriation preparatory activities (reference to the art.15, 16 and 17 of the Expeion
Law no. 55/00, 12/02, 28/06)

Prior to the submitting of the proposal for expiapon, Terna can request to be allowed to
carry out the necessary preparatory activitiegkpropriation purposes on a specific immovable
property (land survey, geodetic measurements arveyang and similar) in order to develop the
preliminary feasibility study or proposal for expration.

The proposal for permit for carrying out prepargta@ctivities shall be submitted to the
administration body competent for registration ights on immovables and shall include the
purpose on the basis of which the expropriationtbdse proposed, the immovable property on
which preparatory activities are intended to bdqgrered, owner of that immovable property,
nature, scope and purpose of activities, as weheis duration.

Preparatory works can be done if the related peiorisis issued by the body competent for
registration of rights on immovables.

Proposal for expropriation (reference to Section Il of the Expropriation Laa. 55/00, 12/02,
28/06 and article 20, 21 and 22):

Terna shall submit the proposal for expropriationtie administration body competent for
registration of rights on immovables and to theiaegl unit in the municipality on whose
territory the immovable property proposed for expiation is located:

the name and headquarters of the party submittieagtoposal for expropriation (the
expropriation user);

the immovable property proposed to be expropriaded the location of that
immovable property;

the owner of the immovable property proposed tekgropriated and his habitual
residence or headquarters;

the purpose that expropriation is proposed for.
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In addition to the above mentioned documents, Thasao submit:

excerpt from the cadastre of immovables and othdxdip books where rights on
immovables are registered, which contains datanondvable property proposed to
be expropriated;
proof of public interest proclamation;
a certificate that the expropriation user paid irspecial deposit account of the
Ministry of Finance funds in the amount of markéte of the immovable property
proposed to be expropriated.

Financial offer (reference to art. 25 of the Expropriation Law 55/00, 12/02, 28/06)

Within 15 days from the day of receiving the demisbn expropriation, Terna shall submit to
the regional body competent for property relatiangritten offer regarding the form and amount
of compensation for the expropriated immovable prop
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ANNEX 2.2

TECHNICAL DESCRIPTIONS, MILESTONES AND DEADLINES FOR THE
ASSOCIATED NETWORK INFRASTRUCTURES
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The single infrastructures composing the ANI amdividually considered in the following
schedules.

For each infrastructure a description of the assqtrovided as well as the envisaged
scheduling of the activities leading to their constion is defined.

Reference deadlines are associated with all stepdvancement envisaged for each of the
ANI.

The achievement of the ANI deadlines reported & dbntract means the achievement of
each of the deadlines for each single infrastrect@mposing the ANI.
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Schedule A: the 400/110 kV substation Tivat/Kotor

= General features and technical description

400/110 kV substation “Tivat/Kotor” shall be connected to the existing Montenegrin
transmission network on an “in-and-out” principlg butting the existing 400kV line
Podgorica — Trebinje in the areavo (Nik3t municipality).

[OMISSIS]
The new substation could be constructed in eithero ways:

= adjacent to Montenegrin AC/DC Station

= on the separate ground parcel in case of spataitalions, however in the vicinity of

Montenegrin AC/DC Station
The infrastructure is planned to consist of doublesbar systems and shall provide
connection to the Montenegrin AC/DC Station as wadl to the existing transmission
network on the Montenegrin coastal region.

400/110 kV Substation “Tivat/Kotor” is to be projed as a substation with following bays:

OHL Podgorica

OHL Trebinje

OHL Pljevlja

Transformer 1

Transformer 2

Connections to the convertor station
Connection bay (Spare bay)
Coupler bay’

While on the 110 kV side there should be bays fbr l{Des for connection to the 110 kV
network on the Montenegrin coastal region, twotla transformers and one coupler bay.

On the 110 kV bus bars, at least four bays aresageid for overhead lines.

Reference Milestones and Deadlines

* Solution with 4 different 400 kV separated bussbaill be taken into consideration due to the
reliability reasons.
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Level 1 milestones and deadlines

Ref. Milestone Deadline

1. Detailed Spatial Plan [OMISSIS]

2. Preliminary Design Plans and Side Studies [CBIsS

3. Expropriatory Process Start [OMISSIS]
4. Procurement Process Completion [OMISSIS
5. Expropriatory Process Completion [OMISSIS]
6. Construction Permission [OMISSIS]
7. Opening of Works [OMISSIS]

(*) Most of side studies and preliminary desigrlvee developed during the period of
insertion into DSP

Level 2 milestone and deadline

Ref. Milestone Deadline

8. Commissioning [OMISSIS]
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Schedule B: 400 kV transmission OHLs connecting Tat/Kotor to the existing 400 kV
Podgorica 2-Trebinje transmission OHL

General features and technical description
400kV line Podgorica 2 - “Tivat/Kotor” is a partly new overhead line to be built during
the reconstruction of the existing 400kV line Padice— Trebinje.

The new part (approximately 20 Rpis to be constructed from the intersection p@ievo
to the new substation “Tivat/Kotor”.

400kV line Trebinje - “Tivat/Kotor” is a partly new overhead line to be built durihg t
reconstruction of the existing 400 kV line Podgarie- Trebinje. The new part
(approximately 20 ki) is to be constructed from the intersection pdievo to the new
substation “Tivat/Kotor”.

Its route will follow previously described line &gorica 2 - “Tivat/Kotor”

= Reference Milestones and Deadlines
Level 1 milestones and deadlines

Ref. Milestone Deadline

1. Detailed Spatial Plan [OMISSIS]
2. Preliminary Design Plans and Side Studig¢s [CBISS (*)
3. Expropriatory Process Start [OMISSIS]
4, Procurement Process Completion [OMISSIS]
5. Expropriatory Process (completion) [OMISSIS]
6. Construction Permission [OMISSIS]
7. Opening of Works [OMISSIS]

® Subject to Montenegrin Government proceduresrfserition into Detailed Spatial Plan.

® Subject to Montenegrin Government proceduresrfserition into Detailed Spatial Plan.
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(*) Most of side studies and preliminary designlveie developed during the period of
insertion into DSP

Level 2 milestone and deadline

Ref. Milestone Deadline

8. Commissioning [OMISSIS]
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Schedule C: the 400 kV line Pljevlja 2 - “Tivat/Kdor”

General features and technical description

400kV line Pljevlja 2 - “Tivat/Kotor” is an asset aimed to enhance full utilizationhef t
HVDC link in the severe conditions, by directly cmetting the strong generation node —
Pljevlja with future HVDC link connection point. EHine is expected to be around 160'km
long. Technical details on it will analyze possthik for connection Pljevlja 2 with new
HPP Komarnica, possibly other power sources anstatibn “Tivat/Kotor”.

Reference Milestones and Deadlines
Level 1 milestones and deadlines

Ref. Milestone Deadline

1. Detailed Spatial Plan [OMISSIS]
2. Preliminary Design Plans and Side Sty [OMISSIS] (%)
3. Expropriatory Process Start [OMISSIS]
4. Procurement Process Completion [OMISSIS]
5. Expropriatory Process Completion [OMISSIS]
6. Construction Permission [OMISSIS]
7. Opening of Works [OMISSIS]

(*) Most of side studies and preliminary designlveie developed during the period of
insertion into DSP

Level 2 milestone and deadline

Re Milestone Deadline

8. Commissioning [OMISSIS]

" Subject to Montenegrin Government proceduresrfseiition into Detailed Spatial Plan.
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ANNEX 2.3

TECHNICAL DESCRIPTIONS, MILESTONES AND DEADLINES
FOR THE ADDITIONAL NETWORK INFRASTRUCTURES
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Schedule A: the new 400kV interconnections with Sbra

General features and technical description

The new 400 kV interconnection with Serlsiaall improve reliability of the SEE regional
network and provide solid reserve for full utiliat of the interconnection during most the
severe conditions. All analyzed options of new ricwanections with Montenegrin north-
west neighbor countries are connected to exist220/110 KV substation Pljevlja 2.

The new interconnection with Serbia shall be maexigely described by corresponding
documents prepared in cooperation with Serbiarstngsion system operator.

Reference Milestones and Deadlines
Milestones and deadlines

Ref. Milestone Deadlines (*)
1. Detailed Spatial Plan [OMISSIS]
2. TSO Binding Agreement [OMISSIS]
3. Preliminary Design and Side Studies [OMISSIS]
4. Expropriatory Process Start [OMISSIS]
5. Procurement Process Completion [OMISSIS]
6. Expropriatory Process Completion [OMISSIS]
7. Construction Permission [OMISSIS]
8. Opening of Works [OMISSIS]
Milestone and deadline
Ref. Milestone Deadline
9. Commissioning [OMISSIS]

(*): In case the TSO Binding Agreement is executeith a delay after the TSO Binding
Agreement Deadline, deadlines envisaged succegsivdlSO Binding Agreement Deadline are
correspondingly postponed with the same delay.
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Schedule B: the new 400 kV interconnections with Bmia-Herzegovina

General features and technical description

The new 400 kV interconnection witBosnia-Herzegovina shall improve reliability of the
SEE regional network and provide solid reserveftdir utilization of the interconnection

during most the severe conditions. All analyzediams of new interconnections with
Montenegrin north-west neighbor countries are cotate to existing 400/220/110 KV

substation Pljevlja 2. The best solution so fantdied is 400kV line Pljevlja — Visegrad.

The new interconnection with BiH shall be more wely described by corresponding
documents prepared, where applicable, in co-omeratith BiH system operator NOS BiH
and/or BiH transmission operator Elektroprijenos.

Reference Milestones and Deadlines

Milestones and deadlines

Ref. Milestone Deadlines (*)
1. Detailed Spatial Plan [OMISSIS]
2. TSO Binding Agreement [OMISSIS]
3. Preliminary Design and Side Studies [OMISSIS]
4. Expropriatory Process Start [OMISSIS]
5. Procurement Process Completion [OMISSIS]
6. Expropriatory Process Completion [OMISSIS]
7. Construction Permission [OMISSIS]
8. Opening of Works [OMISSIS]
Milestone and deadline
Ref. Milestone Deadline
9. Commissioning [OMISSIS]

(*): In case the TSO Binding Agreement is execuisith a delay after the TSO Binding
Agreement Deadline, deadlines envisaged succegsiteelTSO Binding Agreement
Deadline are correspondingly postponed with theesdetay.
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ANNEX 2.4

OVERALL PROJECT PLAN FOR NEW INTERCONNECTION, ASSOC IATED
NETWORK INFRASTRUCTURES AND ADDITIONAL NETWORK
INFRASTRUCTURES (IN GANTT DIAGRAM FORMAT)

[OMISSIS]



ANNEX 2.5

COMMISSIONING STATUS OF THE NEW INTERCONNECTION,
ASSOCIATED NETWORK INFRASTRUCTURES AND ADDITIONAL
NETWORK INFRASTRUCTURES



Hereafter are reported the parameters and criteree adopted to verify whether the mentioned
infrastructures are considered as complying wtCibmmissioning Status.

= Parameters and Criteria for New Interconnection Conmissioning Status

The construction of infrastructure components aribgstems are completed,;
The testing phase over infrastructure componerisahsystems are completed,;
The Converter Stations are “ready for energization”

The technical document related to the operationatqulures for the energization of
the Converter Station is prepared.

The New Interconnection Commissioning Status wollviever require as a prerequisite that the Grid
Connections Commissioning Status is achieved.

= Parameters and Criteria for Grid Connections Commisioning Status
- The construction of infrastructure components argbgstems are completed,
The testing phase over infrastructure componerisahsystems are completed,;
The Tivat/Kotor Station and OHL are “ready for egization”;
The technical document related to the operationatqulures for the energization of
the station and OHL is prepared.

= Parameters and Criteria for the Pljevlja-Tivat/Kotor transmission line
Commissioning Status
- The construction of infrastructure components arbgstems are completed;
The testing phase over infrastructure componerisahsystems are completed,;
The Tivat/Kotor Station and OHL are “ready for egization”;
The technical document related to the operationatqulures for the energization of
the station and OHL is prepared.

= Parameters and Criteria for Additional Network Infr astructures Commissioning
Status

The construction of infrastructure components arnzbgstems are completed;

The testing phase over infrastructure componerisahsystems are completed,;

The OHLs are “ready for energization”;

The technical document related to the operationatqulures for the energization of
OHL is prepared.



ANNEX 3

ITALIAN NI AUTHORIZATION DETAIL



The Sole Authorization for construction and opemif new electrical transmission iinfrastructures
(Autorizzazione Unidais issued by the competent Ministry (Ministry B€onomic Development)
pursuant to [Article 26] of Law 239/04 and includ@eclaration of Public Utility aiming at giving
the proof that the infrastructure is urgent andnocarbe delayed as well as the tools to make any
necessary compulsory purchase to build the lineli(pinary constraint to expropriation DPR
327/2001).

National Law 239/2004 provides one single auth¢ioraprocedure and one single consultation
process and public debate for the requested fomahates of all the concerned authorities affected
by the new transmission infrastructure. The prooedsi carried out by the Ministry of Economic
Development with all the concerned Authorities mdey to get the advice and observations by all
the parties involved.

Authorities that take part to the single consuttafprocess are:

all the Ministries involved by the new transmissiore (i.e. Ministry of Health, Ministry of Interha
Fire Department, Ministry of Infrastructures, Mimis of Communications, Ministry for Cultural
Activities and Heritage, Ministry of Environment);

Local Authorities (Region, Province, Municipality);

Owners of interference infrastructures (railwayghiwvays).

In case the public hearing ends with a positiveniopi by the Region (that includes all opinions
concerning landscape, town planning, water, migisgects and so on) and of the majority of the
concerned Authorities, the Authorization is granéed made public through the publication in the
Official Gazette.



ANNEX 4

MATTERS TO BE REGULATED IN FUTURE COMMERCIAL AGREEM ENTS



Transmission capacity allocation and revenue disthution

Transmission capacity allocation and revenue 8istion issues will be defined by a separate
agreement to be drafted in accordance to the nelgravisions of Terms Sheet, Intergovernmental
Agreement as well as EC and National Authoritieglglines and directives, provided, however,
that the transmission capacity available for tHecakion will be shared among the Parties in the
proportion 80% Terna — 20% Company.

In case of a common bilateral or multilateral-céoated capacity allocation mechanism, the Parties
will ensure that the relevant revenues will be stldan the same proportion.

Inter-TSO compensation (ITC) mechanism

Transit costs due to the energy flows through thdetsea HVDC link, both in the Montenegrin and
the Italian transmission grid, will be handled witlthe Inter-TSO compensation (ITC) mechanism,
or similar inter-TSO agreement, as defined at Eeaoplevel, respecting the fact that the elements
of the NI represent integral part of the Italiaansmission system, while elements of ANI (and, if
entirely developed and operated as public infratire(s), the Additional Network
Infrastructure(s)) on territory of Montenegro regeat integral part of the Montenegrin transmission
system. To the aim of ITC purposes, electricaldess the NI elements will be handled by the
Parties considering that the New Interconnectidhbv entirely owned by Terna and that the New
Interconnection available transmission capacity bl allocated as follows: 80% by Terna — 20%
by the Company, in line with the Intergovernmertgteement.



ANNEX 5

LIST OF COMPANY'S PROCUREMENT WORKS



= Grid Connections in Montenegro

Substation 400/110 kV “Tivat/Kotor”

Supply of at least the following equipment:

- two transformers 400/110kV 300MVA

400 kV transmission OHLs connecting Tivat/Kotor tothe existing 400 kV Podgorica 2-
Trebinje transmission OHL

Supply of at least the following equipment:

- HVAC (400 kV) components and equipments of baySivat/Kotor substation;
- part of materials for construction of 400 kV OHLs.

= Pljevlja-Tivat/Kotor Transmission Line

Supply of at least the following equipment:

- HVAC (400 kV) components and equipments of baySivat/Kotor substation and Pljevlja
substation;

- main materials for the construction of 400 kV OHjeja-Tivat/Kotor (i.e. towers,
conductors and insulators).



ANNEX 6

KEY ITEMS OF THE NETWORK AND SYSTEM OPERATION MANAG EMENT
AGREEMENTS



Before starting the NI Commissioning, at least fibllowing agreements shall be subscribed by
the Parties:

Test sequence list;
Operating Procedures;
Maintenance Procedures.

Operating and Maintenance procedures will be pegpar the spirit of good ENTSO-E practice

with common objective to provide secure operatiérthe interconnected power systems and
ensure full exploitation of HVDC interconnectionofssidering however a period of ordinary

planned maintenance, normally equal to two weekgar), with full awareness that strong

meshing of the ENTSO-E power system requires a aamomderstanding of technical and

organizational processes and procedures in termgtefork and system operation management,
in line with ENTSO-E standards, recommendationsairdelines.

The content will be defined during the constructirase by the Parties and agreed upon at least
six months before the start of NIl Commissioningggha



ANNEX 7.1

NOTICE INFORMATION



If to Terna:

TERNA Rete Elettrica Nazionale S.p.A.
Via Egidio Galbani, 70

00156 Roma

ltalia

Attention: Avv. Filomena Passeggio

Facsimile: +39 06 8313 8218
E-mail: flomena.passeggio@terna.it

with a copy to (which shall not constitute notice):

Cleary Gottlieb Steen & Hamilton LLP
Via San Paolo, 7

20121 Milano

Italia

Attention: Avv. Matteo Montanaro

Facsimile: +39 02 8698 4440
E-mail: mmontanaro@cgsh.com

If to the Company:

CrnoGorski Elektroprenosni Sistem AD
Bulevar Svetog Petra Cetinjskog, 18
81000 Podgorica

Montenegro

Attention: Ljubo Knezew

Facsimile: +382 20 225 962

E-mail: ljubo.knezevic@cges.me

With a copy to (which shall not constitute notice):
Attention: Aleksandar Mijuskovi
Facsimile: +382 20 241 616

E-Mail: aleksandar.mijuskovic@cges.me




If to Monteneqgro:

The Government of Montenegro
Attention: Deputy Minister for Economy
Ministry of Economy

Rimski Trg, 46, Podgorica, Montenegro

Phone: +382 20 482 163
Facsimile: + 382 20 234 027



ANNEX 8

LIST OF TERNA PROCUREMENT WORKS



« CABLES

Supply of the following parts:

HVDC marine cables;
HVDC terrestrial cables.

= CONVERTER STATION in Cepagatti and Tivat/Kotor

Supply of the following parts:

- HVAC equipments;

- Converter transformers;

- Converter bridges (valves, etc...);
- relevant DC equipment;

- HVDC equipments;

- Control system.
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STRATEGIC AND SHAREHOLDERS' AGREEMENT
This STRATEGIC AND SHAREHOLDERS' AGREEMENT (this “Agreemer) is
entered into as ofe], 2010 by and among the State of Montenegro, semted by the Government of
Montenegro in accordance with Articles][ of [e], the Government of Montenegro being herein

represented bys] in accordance withe]] dated p] (the “Principal Shareholdépr “Montenegro”), Terna

Rete Elettrica Nazionale S.p.A., a joint stock camp organized and existing under the laws of Italy,
having its registered office in 00156 Rome, at ¥idtgidio Galbani 70, ltaly, registered at no.
[05779661007] on the register of enterprises of Rompresented by Mre] in his capacity ase]
(“Ternd’ and together with the Principal Shareholder, th8hareholdery and Crnogorski
Elektroprenosni Sistem AD, Podgorica, a joint stooknpany organized and existing under the laws of
Montenegro, having its registered office in 8100tdgorica, at Bulevar Svetog Petra Cetinjskog 18,
Montenegro, registered at nce] [on the register of enterprises of],[ represented by Mr.e] in his
capacity as 9] (the “Company). Each of the Shareholders and the Companyfesrezl to herein as a
“Party,” or, collectively, as the "Parti€s Unless otherwise indicated herein, capitalizedms used
herein shall have the meanings ascribed to thesmnex A attached hereto.
RECITALS
WHEREAS, on February 6, 2010, the Republic of Ieatyl the State of Montenegro entered into

a intergovernmental agreement (the “IntergovernaleAgreemeriy) stating their institutional support

and agreement over the construction and operationth® New Interconnection System and the
implementation of the Strategic Partnership;

WHEREAS, pursuant to the Intergovernmental Agredrriater alia, Terna shall be responsible
for the construction of the New Interconnectionjakhshall be owned by Terna and form an integra pa
of the ltalian transmission network (as public astructure), and the Company shall be responsille f
the construction of the Associated Network Infrastinres, which shall be owned by the Company and
form an integral part of the Montenegrin transnaesiaetwork (as public infrastructure).

WHEREAS, pursuant to the Intergovernmental Agredmtre State of Montenegro and the
Republic of Italy also agreed that the transmissiapacity made available by the New Interconnection
System and the relevant congestion revenues sheusglit as follows: 80% to the Italian power syste

and 20% to the Montenegrin power system;

[OMISSIS]

WHEREAS, pursuant to that certain Agreement on &al® Purchase through Subscription of
Newly Issued Shares in Capital Increase (the “8ate Purchase Agreeméntdated as of4], 2010, by




and among the Principal Shareholder, Terna andCtirapany, Terna on the date hereof has acquired
approximately 22% of the outstanding capital sto€kCompany (on a fully-diluted basis) through the
subscription of a capital increase reserved to &ern

WHEREAS, pursuant to the Sale and Purchase Agreteimere], the Shareholders’ meeting of
the Company adopted the By-laws incorporating gegieovisions contained in the Agreement, and such
By-laws became effective on the date hereof;

WHEREAS, upon the closing of the transactions aoplated in the Sale and Purchase
Agreement, the Shareholders own the number of argishares of the Company’s capital stock set forth
opposite each of their names in AnneatBached hereto;

WHEREAS, the Parties acknowledge and agree thah#estment by Terna pursuant to the Sale
and Purchase Agreement and in the New Intercoromeetnd the investments of the Company in the
Associated Network Infrastructures are made with gloal and for the purpose of implementing the
Strategic Partnership, completing the constructbmthe New Interconnection System and making the
Montenegrin transmission grid the platform of dliedly connection between lItaly and South-Eastern
Europe; the Parties further acknowledge and agnee Terna is fully relying on the fact that the
Associated Network Infrastructures and at least a@nthe Additional Network Infrastructures will be
completed within the deadlines agreed by the Padied indicated in the Plan of Development and
subject to the terms of the Project Coordinatiome&gent, respectively, and that the Company iy full
relying on the fact that the New Interconnectiorl Wwe completed within the deadlines agreed by the
Parties;

WHEREAS, the Company, in order to accomplish thalgand purposes set forth in the
preceding recital, has prepared, and adopted, Iire @ Development and Initial Business Plan far th
development of the business of the Company ovenélefive years; and

WHEREAS, in furtherance of the Strategic Partngrstiie Parties desire to promote their mutual
interests by agreeing to certain matters relatnthée management of the Company (and potentially it
material subsidiaries) and the voting and dispositif the Shares.

NOW, THEREFORE, in consideration of the mutual covgs and agreements contained herein,
and for other valuable consideration, the recefut sufficiency of which is hereby acknowledged, the

Parties hereby agree as follows:



ARTICLE |I.
VOTING AND OTHER ACTIONS TO IMPLEMENT THE AGREEMENT

SECTION 1.1. Actions to be Taken in Accordance wlith Agreement

Each Shareholder in its respective role herebyesgie (1) cause the election of the persons
nominated or designated by each of the Sharehpldsuant to this Agreement to their respectiveceffi
and functions; (2) cause its respective nhominedisedoard and/or other office or function nomilkls
it to act at all times and cast their votes in ottéat the provisions of this Agreement shall beied out
and complied with, and that the business and affairthe Company are conducted according to this
Agreement; and (3) vote its Shares at any Sharetsiltheetings to achieve the results stated intpoin
(1) and (2) above and in a manner to give effecatml comply with, the provisions of this Agreement
including (i) in connection with any action requiréo be taken by the Shareholders under Montenegrin
law, voting their Shares in accordance with therBisadecision (made in accordance with the terms of
this Agreement) regarding such matter, (ii) votthgir Shares for the appointment and the remowal, a
applicable, of the Directors and other officers ammminees designated by each of the Principal
Shareholder and Terna in accordance with the tefrtfis Agreement, and (iii) not authorizing th&itey
of any Reserved Matter by the Company, unless tieebolders or Board (as the case may be) have
previously approved such action in accordance thighterms of this Agreement. Each Party shall tdke
other actions reasonably within their respectivetiad (including calling Board and shareholders
meetings), so that the provisions of this Agreenaeatimplemented and complied with.

SECTION 1.2. Actions to be Taken In Accordance \ilith Strategic Partnership and the
Entire Project Coordination Agreements

Each Shareholder in its respective role herebyesgte use its reasonable best efforts,
including by voting its respective Shares and/arso@ its representatives on the Board or othecerf
or nominees of the Company, to cause the Compantp (take all actions reasonably necessary for the
completion within the agreed deadlines of the Asted Network Infrastructures, at least one of the
Additional Network Infrastructures and all otheartsmission infrastructures and operational actwisiet
forth in the Plan of Development, and (2) to compith the terms and conditions of the Entire Prbjec
Coordination Agreements.

ARTICLE II.
GOVERNANCE AND MANAGEMENT.
SECTION 2.1. Board of Directors and Committees

(&) The Company shall be managed by a Board of Directmmposed of seven Directors.
Notwithstanding anything to the contrary contaiirethe By-laws, subject to paragraph (b) below the
Parties agree, and the Principal Shareholder phadure, that two of said Directors shall be apfezin
upon designation by Terna (each, a “Terna Diréctond, so long as the Principal Shareholder hatds
least 51 % of the share capital and voting righth® Company, at least four Directors shall becamted
upon designation by the Principal Shareholder (eacRrincipal Shareholder DirectprEach Director
shall serve for a term of one year, or such otleeiod, until the following annual shareholders’ nieg,
as provided under Montenegrin law, unless the Direis removed or resigns prior to the expiry dtth
period. Directors may be reappointed.




(b) Notwithstanding anything to the contrary in thisrégment, and without prejudice to (i)
the rights Terna may have under applicable lawthady-Laws to appoint certain Directors basedhan t
percentage of share capital and voting rightslid$ar (ii) the provisions of Section 2.6, thehtigpf
Terna to designate two Directors in accordance patfagraph (a) above and the right of Terna to
designate representatives on committees in acccedaith paragraph (f) below shall terminate on the
earlier of: (1) the fifth anniversary of the Newsgm Effective Date; (Il) the date when Terna (tbge
with its Affiliates) ceases to hold at least 15%itad share capital and voting rights of the Company
provided, howeverthat during the period up to the New System EiffedDate this provision shall apply
only if Terna ceases to hold at least 15% of tlegeskapital and voting rights of the Company orslyaa
consequence of one or more transfers or assignrokeBtsares made by Terna (thus excluding any
reduction or dilution of Terna’s shareholding ie $hare capital and voting rights of the Compang as
consequence of any capital increase, merger, dgemer other corporate reorganizations or
restructuring), and provided furthéhat transfers or assignments by Terna to Pexthittansferees
pursuant to Section 4.3 shall not be deemed ansiadened transfers or assignments for the purpdses o
this point (11), (111) 30 months after the effecéitermination by the Company of the Project Coatiam
Agreement pursuant to Sections 5.2(a)(i)-(v) orti®ac.3(a)(iii) of the Project Coordination Agreent,
and (IV) December 31, 2021, in the event, and onte event, that the actual commissioning oftedl
Associated Network Infrastructures (as commissigmsrspecified in the Project Coordination
Agreement) has occurred on or before December@i§ geach of (I1), (Ill) and (V) hereinafter refed
to as “Special Rights Expiry Ddje

(c) On or immediately before the Special Rights Exjiate or the fifth anniversary of the
New System Effective Date, Terna shall procure diianembers of the Board designated by it in exces
of the number of directors which Terna would hagerbentitled under applicable law and the By-Laws
to appoint at the last Shareholders’ meeting orciwhiembers of the Board were appointed solely based
on the percentage of its share capital and votgigs and the percentage of share capital andgyoitt
which were in attendance and represented at suatelsblders’ meeting that resolved on the appointmen
of the members of the Board, and not based ortirisement, immediately resign from office and shall
procure that its representatives on the commitieds upon request by the Principal Shareholderntsise
best efforts to procure that the Managers, resigm their position and the Parties, to the exténheir
respective powers, undertake to exercise all vaigigs and legal powers of control then availdble
them as shareholders of the Company (if and texkent such powers still belong to them) to procure
that an extraordinary shareholders meeting isaaiel held to approve the new by-laws of the Compan
which shall not contain and reflect the provisiofnsghis Section 2.1 and Section 2.3(d) of this Agnent.
For the avoidance of doubt, the Parties agreesthding from the first subsequent shareholdergting
after the Special Rights Expiry Date or the fiftinaversary of the New System Effective Date,
Montenegro will not have any obligation hereunaepitocure the appointment of any Terna Directors,
without prejudice to the rights Terna may have uraglicable law and the By-Laws to appoint certain
Directors based on the percentage of share capithVoting rights it holds.

(d) The Directors shall be entitled to receive the lisum fee that the General Meeting may
establish in relation to their office from timettme. Such lump-sum fee shall be inclusive of raVél
and other out-of-pocket expenses incurred by amgdior in order to attend Board meetings or cauty o
specific tasks and Directors shall not be entittedompensation for such expenses.

(e) The Shareholders acknowledge that under Monten&ithe Minority Shareholders
may have the right to appoint one Director to tlaf8l as long as they have certain percentage of the
share capital and voting rights of the Company. $hareholders shall not use any of their votingtag
to appoint or facilitate the appointment of anydaior designated by the Minority Shareholders, aith
the prior written consent of the other Shareholder.



() The Parties agree that should any committee o€tmapany be formed by the Board or
the Shareholders’ meeting, Terna shall have th# t@appoint at least one person as effective neerob
any such committee, provided that Terna shall isseeasonable effort to select a person who segisfi
professional and other requirements for such meshijeas may be necessary or useful depending on the
roles and tasks of the relevant committee. EacheBlbider shall, and shall procure that each Directo
designated by it, vote at the relevant meetindiefBoard in favor of the appointment of the person
designated by Terna as member of the relevant ctigami

(9) In the event of a vacancy on the Board, regardiebsw caused, the Shareholder that
designated the Director whose position is vacaall slave the right to designate the Director tdaeg
the terminated Director, in accordance with thevigions of this Agreement.

(h) Any Director may be removed at any time, with otheut cause, only upon the request
of the Shareholder that has designated such Dirddte Shareholder requiring the removal of the
Director shall notify the other Shareholder in gt Upon receipt of such notice, the Shareholdbad!
procure the call for a meeting of the Board andfdhe shareholders, for the purpose of removintpef
Director and appointment the new Board of Directassapplicable under Montenegrin law, to be held a
soon as practicable, to effect such removal, aadbtiareholders shall exercise their rights as
shareholders and use their reasonable best effoprecure such removal, it being understood that t
Shareholder requiring the removal of the Directallsbe responsible for and agrees to indemnify and
hold harmless the other Shareholder and the Comapgayst all losses, damages, liabilities, costls an
expenses (including legal and attorneys’ fees d@ner@xpenses) which the other Shareholder or the
Company may incur arising out of, or in connectiath, any claim by such removed Director for
wrongful or unfair dismissal or redundancy or otbempensation arising out of such Director’s renhova
or loss of office.

() If the appointment or removal of a Director (indhglunder paragraphs (f), (g) and (h)
above) requires the passing of a resolution oradingr actions or corporate steps or formalities, th
Principal Shareholder and Terna shall vote (angifocure their respective designees to the Boavotis)
in the relevant Board and/or shareholders’ medtinghe appointment or removal, as the case magfbe,
the Director as proposed by the Shareholder progasi requiring such appointment or removal, and
shall fully comply with and carry out as soon aagbicable any and all actions and corporate steps o
formalities (including the call of a Board and/braseholders’ meeting), as may be required to effext
appointment or removal of such Director or the apimoent of a new Board of Directors, as proposed by
the Shareholder requesting such appointment orvainall in accordance with the terms and condgion
of this Agreement and applicable law.

SECTION 2.2. Meetings of the Board

(a) Generally The Board will meet at least quarterly to discgsnerally the business of the
Company and may meet more frequently with resgeanhy matter within its competence, including any
Reserved Matter. Meetings of the Board may beddlly the Chairman (or the Deputy Chairman, in the
event of Chairman’s absence, unavailability or pazdty to serve or if he/she fails to act when he/sas
an obligation to act under this Agreement or thdd@ys) in cases allowed by Montenegrin law and also
upon written request by Terna or a Terna Diredttiren a meeting of the Board is requested by Terna o
a Terna Director, upon receipt of such requestCiarman (or the Deputy Chairman if the Chairngan i
absent, prevented from acting or fails to act wiefshe has an obligation to act under this Agreémren
the By-laws), shall have the obligation to promgtnd in any event within three Business Days
following the receipt of the request) call such tireghaving on the agenda the items indicated by th
relevant Shareholder or Terna Director (as the sasebe). The person calling any meeting will cause
notice to be given of such meeting, specifyingeirethe agenda, time, date (which, in the case of a
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meeting called upon the request of a ShareholdarTerna Director, shall not be later than 10 Bessn
Days after the date of the call notice) and pldcgioh meeting, to each of the Directors at least f
Business Days before such meeting, provided howihatrshorter notice of the meeting may be
provided with the consent of the Terna Directorthmcase of an emergency. The business to be
transacted at any meeting of the Board will be i$igelcin details in such notice. Each notice ofetireg
shall be (i) in Montenegrin and English, (ii) acqumied by any relevant papers to be provided also
translated in English (unless differently agreedagithe Parties), (iii) be sent by courier or fatkd
transmission; and (iv) be copied to each recigigng-mail. Furthermore, reasonable best effordd e
made by the Principal Shareholder to schedule grekdan advance with Terna the date on which the
Board meetings shall be held, in order to allow tauilitate the participation of the Terna Direct@t
such meetings.

(b) Place and LanguagAll meetings of the Board will be held at the Gmany’s principal
offices in 81000 Podgorica, at Bulevar Svetog@€®tinjskog 18, Montenegro or at such other ptace
places in Montenegro as may be jointly determimethftime to time by the Principal Shareholder
Directors and the Terna Directors. Board meetsaigdl be conducted in Montenegrin provided that the
minutes shall be in Montenegrin and accompaniedrbgccurate English translation. The Company shall
also procure that an official Italian interpretétieads the meeting to translate and facilitatectireying
out of the meeting (except when the meeting is helstcordance with paragraph (e) below) if a Terna
Director is present at the meeting.

(c) Order of BusinessThe Board adopts such rules and proceduresngliat its activities
as it may deem appropriate, provided that sucls el procedures are not directly or indirectly
inconsistent with or do not violate the provisiaighis Agreement. Board meetings shall be chdied
the Chairman and, in his/her absence, by the Depafirman. In the absence of the Chairman and the
Deputy Chairman the Directors present at that mgethall appoint any one of them to act as chairman
for that meeting. The secretary of the meetingl givapare minutes of the meeting and place a copy
thereof in the minute books of the Company. A copthe minutes of the meeting (with the English
translation) will be delivered as soon as reasgnpbssible to each Director and within the deadline
prescribed by the rules and procedures.

(d) Actions Without a Meeting To the extent permitted under Montenegrin lay action
required or permitted to be taken at a meetinp@Board may be taken without holding a meeting, if
unanimous consent in writing, setting forth in detthe action so taken, is signed by all of theebiors
in office. Any such consent will have the same éoaod effect, as of the date stated therein, asesof
the Directors and shall be in Montenegrin and bélitranslated into English. The signed consentheil
placed in the minute books of the Company.

(e) Telephone and Similar Meeting3 he Directors may participate in and hold megin
(and count toward the quorum and be entitled teMoy means of conference telephone,
videoconference or similar communications equipnbgnmeans of which all persons participating in the
meeting can hear each other at the same time, spealch other and exchange written documents. Such
participation in any such meeting will constitutegence in person at such meeting.

(f) Quorum to Validly Hold a MeetingWithout prejudice to the provisions and majesti
set forth in paragraph (g) below, Section 2.6,tbeowvise in the Agreement, at all meetings of toard,
the presence (in person or as indicated under poladge) above) at the meeting of the majorityhef t
Directors then in office will constitute a quorunr the transaction of business, except with resjpeahy
Reserved Matter, in which case a Terna Directornt miuwgys be present in order for a meeting to Walid
resolve on such Reserved Matter.




(g9) Woting Majority Required to Validly Pass a Boarddgkition. Resolutions of the Board

with respect to any matter shall only be passedaaiogted if a quorum is present and: (1) with resfze
any Reserved Matter, at least 6 Directors votewor of such resolution (provided, however, that¢hs
the affirmative vote of at least one of Terna Dioes); or (2) with respect of any other matterwitie
affirmative vote of the majority of the Directors office.

SECTION 2.3. Chairman and Deputy Chairman of tharBpExecutive Director and

Managers.

(@)

Chairman The Chairman of the Board shall be designatethbyPrincipal
Shareholder from among one of the Principal Shddeindirectors. The
Chairman will have the responsibility to (i) coardte the Board'’s activities;
(i) convene and chair meetings of the Board; @iidhin its competence as a
member of the Board under Montenegrin law, superthe management of
the Company; (iv) represent the company within é@mpetence, in
accordance with, and subject to the limits sethfamder, Montenegrin law
and the By-laws and this Agreement; (v) coordinatel monitor the
implementation of the decision of the Board; (vBn& as a public
spokesman for the Company; and (vii) perform thheptfunctions in
accordance with, and subject to the limits setfartder, Montenegrin laws,
the By-laws and this Agreement.

(b) Deputy Chairman

(i)

(ii)

The Deputy Chairman of the Board shall be desighbyeTerna from among
one of the Terna Directors.

The Deputy Chairman (1) shall have the oversigid, lzave direct line of
communication with, the Manager(s) and their atgdsusiness and activities
(i.e., grid development and planning, regulatory andrimational activities,
financial issues and planning), it being understibad the above shall not in any
way limit or negatively affect the competenceshauty, directing powers and
responsibilities of the Board of Directors and Ehescutive Director under
Montenegrin Law and the By-Laws, (2) shall be cdteslby the Managers on a
regular basis and, in particular, when relevantenstrelating to the above areas
of business and activities arise, are discussel@aded, and (3) shall substitute
the Chairman (in the ordinary corporate and adrratise functions and
activities) in the event of his/her absence, urakdity or incapacity to serve,
and shall perform such other functions providedanMontenegrin law, the By-
laws and the Agreement.

(c) Executive DirectarThe executive director of the Company (the “EximeuDirector’)

shall be responsible, with the other officers,tfag implementation of the decisions of the Boardl stmall
perform other functions and activities in accordanith, and subject to the limitations contained in
Montenegrin laws, the By-laws, this Agreement dralduidelines set forth from time to time by the
Board. The Executive Director shall be selectedi dgsignated by the Principal Shareholder after
consultation with Terna, it being understood thativithstanding the above consultation, the Prirlicipa



Shareholder shall have full discretion in making timal decision as to his/her designation. The dass
of the Executive Director is for four years and Ehecutive Director may be re-appointed.

(d) Managers

(i)

(ii)

Until the earlier of: (1) the Special Rights ExpiDgte, (2) the New System
Effective Date and (3) December 31, 2018, Terrtey @bnsultation with the
Principal Shareholder and also considering theilprof persons for the
following positions, shall be entitled to selectiatesignate up to the total of
three officers and managers among whom the redpbinss for the following
areas and activities of the Company shall be aldatcand distributed: (a) grid
development and planning, (b) regulatory issuesiatednational activities; and
(c) financial issues and planning, as such aredsetivities are better described
in Annex 2.3(dYeach such officer or manager, a “Manédgard collectively, the
“Managers$). Without prejudice to the powers of the Deputyaman set forth
in clause (ii) below, the Manager responsible fioaricial issues and planning
shall report to, be subject to the supervision afjyand have a direct line of
communication with, the Executive Director, and @@mpany’s organizational
structure and documents shall be amended in codeflect this provision, it
being understood that also the other two Manadek emain subject to the
supervision and directive power of the Executiveebior.

In considering candidates for Manager positionsndenay evaluate and select
current employees of the Company or other persndsiding employees of
Terna to be seconded at the Company at the expétise Company on terms
and conditions to be agreed in good faith betwbherCompany and Terna,
provided that the amount to be paid by the Compangach such Manager shall
not exceed the amount payable to the officers aauhigers of the Company
having the same level and same seniority of thevagit Manager. Terna may
select one or more persons to manage one or maie tiiree aforementioned
areas and activities, provided that the total nunob&anagers to be thus
selected by Terna shall not exceed three. It igrgtdod that notwithstanding all
the above, and without prejudice to the provisiohgaragraph (f) below, Terna
shall have full discretion to make the final demmsconcerning the appointment
and removal of the Managers (including as to whedhe or more should be
appointed, but not more than three). The Partiesedifpat each Manager shall be
subject to the oversight of, and have direct liheanmunication with, the
Deputy Chairman and shall consult on a regularsbagh the Deputy Chairman,
in particular when any relevant matter relatinghte areas and activities
indicated in Annex 2.3(drises, is discussed or decided, it being undedistoat
this shall not in any way limit or negatively affebe competences, authority,
directing powers and responsibilities of the Boafr®irectors and the Executive
Director under the Montenegrin Law and the By-Laprevided however that
the right to appoint and/or replace the Manageadi blelong exclusively to
Terna (including following the removal made purduanparagraph (f) below).

(e) Initial Designations The Parties agree that the initial Chairman,Udgghairman and

Executive Director of the Company shall be [¢],df]d [*][Note: Parties to agree on the name of these
officers as a condition to signihgespectively. The Parties also agree that thalifManagers shall be
[[*]. [*] and [*]] [ Note: Parties to agree on the names of these masagea condition to signifg
respectively and that they shall be responsibléhferareas and activities as indicated in Annefd2.&
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the event of termination of the Chairman, Deputwai@han, Executive Director or any of the Managers
for whatever reason, the new person(s) to be dasdrand appointed to hold such office and/or wsit
shall be designated by the Shareholder(s) thagulatsid the person whose office and/or position is
vacant, all in accordance with the provisions @ Section 2.3.

() Special Removal RightThe Parties agree that in the event of objective
underperformance by one or more of the ManageesPtincipal Shareholder shall be entitled, one time
and one time only during the effectiveness of figseement, to request the removal of one of the
underperforming Managers by written notice to Teand the Parties shall carry out as soon as
practicable thereafter any and all actions, cofgosteps or formalities as may be required to effex
removal of such Manager and Terna undertakes twupgats Directors to vote in favor of such removal
provided howevey that the right to appoint the new Manager in stui®n of the Manager removed
shall belong exclusively to Terna.

(g) Required Actionslf the appointment or removal of the Chairmanptg Chairman,
Executive Director or any of the Managers (andgitamting of the relevant powers) as provided under
Section 2.3 requires the passing of a resoluticangrother actions or corporate steps or formalitiee
Principal Shareholder and Terna shall fully compith and carry out as soon as practicable any dnd a
actions, corporate steps or formalities (includiggeeing to vote and/or causing their respective
nominees to the Board or other positions to votaoby, as may be required to effect the appointraent
removal of the person holding such office and/aitan, as proposed by the Shareholder proposialy su
appointment or removal, all in accordance withtdrens and conditions of Section 2.3 and this
Agreement.

SECTION 2.4. AuditorThe Parties acknowledge that the engagemenetoutient auditor
of the Company (KPMG d.o.0.) will expire on thealaf approval of the financial statements of
the Company as at December 31, 2010. The Partidsatlyu agree that the auditor of the
company shall be selected among the auditing fintls international reputation and primary
standing, including those listed in Annex ,2aéhd shall procure that the new appointment isemad
in compliance with Montenegrin law. The engagentdrihe auditor of the Company shall be for
a period of one year.

SECTION 2.5. Meetings of the Shareholders

€) Generally The annual Shareholders’ meeting shall occue @ngear. The Board
shall ensure that the annual Shareholders’ meetiognvened no later than three
months after the end of each fiscal year and meldreasonable timeframe
thereafter. The Shareholders’ meeting (annual tvaesdinary) shall transact such
business and decide on the matters as may be liroefgine it in accordance with
Montenegrin law, the By-laws and this Agreemente Biareholders’ meetings
shall be convened in accordance with the applicafweisions of Montenegrin law
and of the By-laws, it being understood that upoitten request by Terna, the
Principal Shareholder shall cause (including bycprimg that the Board calls the
shareholders’ meeting) that the Shareholders’ mgési promptly convened with
an agenda that shall include the items indicate@ldipa in its written request. The
agenda of any meeting of the shareholders willpgeeiied in details in the notice
of the meeting. At Terna’s cost, each notice oétimg and draft resolution to be
adopted and other material delivered to shareh®lderthe purpose of the meeting
shall be delivered to Terna also accompanied witkraglish translation, unless
differently notified by Terna. The secretary of theeting shall ensure the
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preparation of the minutes of the meeting and take of its registration and place
a copy thereof in the minute books of the Company.

(b) Place and Languag@ll meetings of the shareholders will be heldhe&t Company’s
principal offices in Podgorica or at such othercplar places in Montenegro as may be jointly detesth
from time to time by the Shareholders. Shareholaregtings shall be conducted in Montenegrin ared th
minutes shall be in Montenegrin. At Terna’s costppy of the minutes of the meeting with the acrura
English translation will be delivered as soon asomably possible to Terna, unless differentlyfisoti
by Terna. At Terna’s request and cost, the Comghall also ensure that an official Italian inteter
attends the meeting to translate and facilitatectimeluct of the meeting.

(c) Quorum to Validly Hold a MeetingVNithout prejudice to the provisions and majostie
set forth in paragraph (d) below, Section 2.6,tbeowise in the Agreement, at all Shareholders’
meetings, majority of all voting shares of the Campwill constitute a quorum for the decision-makin
unless other majority is set forth under the alie provisions of Montenegrin law, the By-lawgltis
Agreement.

(d) Voting Majority Required to Validly Pass a Sharetess’ Resolution Notwithstanding
anything to the contrary in this Agreement or ia By-laws, resolutions of the shareholders witlpees
to any matter shall only be passed and adoptéd)ifvith respect to, directly or indirectly, any $eeved
Matter, at least 77% of the outstanding share abaitd voting rights of the Company vote in favbr o
such resolution, providedhowever that there is the affirmative vote of Terna; &2pwith respect to any
other matter, with the affirmative vote of the mitjpof all voting shares of the Company present or
represented at the Shareholders’ Meeting, or stier najority as set forth under the applicable
provisions of Montenegrin law or the By-laws.

(e) Other Voting Majority Required to Validly Pass aaB¢holders’ Resolution upon Certain
Events The Shareholders agree that if, as a consequérey transfer of the shares or otherwise, they
cease to hold and possess in the aggregate thenidrship and rights to vote with respect to aste
77% of the outstanding share capital of the Compifimgcessary they shall cast their votes to antked
By-laws in the manner that would enable them t@ el adopt any Reserved Matter with the percentage
of the share capital then owned and held in aggedmathem, providechowevey that, also pursuant to
the revised By-laws, such percentage shall enbatghe affirmative vote of Terna shall always be
required to validly pass and adopt any such reismiut

SECTION 2.6. Reserved MattefEhe Shareholders acknowledge and agree that the
investment by Terna pursuant to the Sale and Psechgreement and its decision to pursue the Stcateg
Partnership and the New Interconnection System baee made relying on Terna being granted certain
rights aimed at protecting its investments in tloenpany and over the New Interconnection System and,
if applicable, the Additional Network Infrastrucas; while providing Terna with partial control dfet
Company’s activities and management and that, fihrerethe provisions set forth in this Section artl
in Article VI and their enforceability is of ess@&itimportance and have determined the above imegst
and decision by Terna.

(&) The Shareholders acknowledge and agree tadollbwing matters involving or relating
to the Company, shall be deemed “Reserved Matteash, a “Reserved Matter

1. any changes to the By-laws or other organizatidnalments of the Company that
may affect the rights of Terna under the By-lawshis Agreement other than
changes expressly foreseen in Sections 2.1(c) &n@Pand changes required to
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10.

reflect expiration of Reserved Matters set fortipant (5) to (20), inclusive,
pursuant to Section 2.6(b)(i) and changes requoedflect termination of all
Reserved Matters pursuant to section 2.6(b)(iipnuactual and final expiration or
termination of such Reserved Matters pursuantisoAfgreement;

the transfer of all, or substantially all, of thesats of the Company.

any transaction, including any mergers, de-mergemganizations or
restructuring , that could result in a dilutionilncrease of Terna’s shareholding in
the Company (including, for the avoidance of doaltapital increase or reduction
of any nature), providethat, after the fifth anniversary of the New Syste
Effective Date, any capital increase (i) that pded for pro-rata pre-emptive rights
to all shareholders or (ii) to be resolved and enmnted by means of a closed
offer of shares to third parties immediately suloegq to the failure by Terna to
subscribe its pro-rata portion of shares undepétalancrease implemented
pursuant to item (i) above for a number of shagemkto the shares that have not
been subscribed to by Terna pursuant to its preteenpghts in the context of the
capital increase under item (i) above and on thees@rms and conditions of such
capital increase, shall not be considered Resdvadters;

delisting of the Shares from any stock exchange;

approval of the Business Plan of the Company arahgimaterial amendments
thereto;

approval of the annual budget of the Company arahgfmaterial amendments
thereto;

approval of construction plans (and any materiahgfes thereto) concerning the
Associated Network Infrastructures or the Additiddatwork Infrastructures,
including, but not limited to, any provisions ofckuplans for the supplying of
relevant material,

approval of the Plan of Development and any mdtani@ndments thereto;

the incurrence of any kind of financial debt (intihg granting any bonds or
guarantees for the benefit of third parties) by@oenpany in any amount that is
individually per transaction or in aggregate in aalendar year, greater th@n
250,000 (two-hundred fifty thousand) (unless spedlify contemplated for such
year by the Business Plan or the annual budgéteo€bompany that has been
previously approved by the Board in accordance thighterms of this Agreement
with respect to such year), or any creation, assiempr incurrence of any
Encumbrance on any asset of the Company, securipgwiding payment for an
amount that is, individually per transaction, oagjgregate in any calendar year,
greater tha€ 150,000 (one-hundred fifty thousand) (unless sjpadly
contemplated for such year by the Business Pldaheoannual budget of the
Company that has been previously approved by tlzedBio accordance with the
terms of this Agreement);

approval of any distribution of dividends, resereesssets of the Company to
shareholders or of the dividend policy of the Compar any redemption or
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11.

12.

13.

14.

15.

16.

17.

repurchase of equity securities of the Companyeixas the repurchase of the
shares expressly foreseen in the Sale and PurBlgasement as a consequence of
the exercise of the withdrawal rights by the mityoshareholders of the Company
in the context, or as a consequence, of the desiset forth in Section 3.1.1 of
such agreement in accordance with Section 3.2(a);

any acquisitions or disposals (or agreement tongaoéthe foregoing) (for cash or
otherwise, including by granting a security intérasd including any lease or
similar arrangements): (i) of property or othereasgincluding real estate),
equipments or other goods that, individually pangaction or in aggregate in any
calendar year, have a value of more &%0,000 (two-hundred fifty thousand)
(unless specifically contemplated for such yeathgyannual budget of the
Company that has been previously approved by tlzedBio accordance with the
terms of this Agreement); or (ii) of any share®tirer equity interest in any person
or business (or assets constituting a businesEgsispecifically contemplated for
such year by the Business Plan or the annual buddge¢ Company that has been
previously approved by the Board in accordance thighterms of this Agreement);

entry by the Company into (or the amendment or itgation of) any joint venture,
partnership, consortium or similar arrangement Wwim@y require or involve cost,
investments, contributions by the Company in excé€s500,000 (five-hundred
thousand), unless specifically contemplated fohsear by the Business Plan or
the annual budget of the Company that has beemnopsdy approved by the Board
in accordance with the terms of this Agreement;

approval of any transaction with, or the entry iafty agreements or arrangements
(or their termination or amendment) involving, RethParties which (i) exceed,
individually per transaction or in the aggregatamy calendar year, a valuetf
250,000 (two-hundred fifty thousand), (ii) provides the granting of any loan or
other financing, (iii) is not at arm’s length orratirket conditions, or (iv) relates to
dispatching services (including relating to ancyllaervices, grid losses
remuneration) (in each case, unless specificaliyasoplated for such year by the
Business Plan or the annual budget of the Comgaatyhias been previously
approved by the Board in accordance with the tertisis Agreement);

settlement of any proceeding or claim involving m@yts or receipt by the
Company, or, however, involving an underlying valoiemore than an aggregate
amount of€ 100,000 (one-hundred thousand) in any calendar iyeaddition to
amounts specifically contemplated in the Businéan Br the annual budget of the
Company that has been previously approved by tlzedBio accordance with the
terms of this Agreement;

early liquidation or dissolution of the Company;

any derivatives contract or arrangement;

entry into any new business (or line of busine$sp(gh the establishment of
subsidiaries or otherwise) if that, individuallyrgeansaction or in aggregate in any
calendar year, involves or requires (i) expendgucests and/or liabilities by the

Company, (ii) associated revenues, or (iii) a valimore thar€ 500,000 (five-
hundred thousand) (unless specifically contemplbtethe Business Plan or the
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annual budget of the Company for the relevant jfestirhas been previously
approved by the Board in accordance with the tertisis Agreement);

18. establishment of subsidiaries, except when enténitogany new business (or line
of business) that falls below the thresholds ingidan point 17 above;

19. any decision concerning which Additional Networkr&structures to pursue
(Serbia and/or Bosnia-Herzegovina) and their scheiimaplementation and, in
particular, whether such infrastructures shall fnablic” or “private”;

20. the delegation of powers to any Director, executivector, officer, manager,
employee or attorney-in-fact or the entry into atcact with respect to any of the
foregoing, if such delegation involves any of theefjoing Reserved Matters.

For the avoidance of doubt, the Shareholders aclatg® and agree that with respect to
the matters indicated in points 5 through 8 abalkiricluded) any amendment or change (i) (1) with
respect to points 5 and 6, involving any increarease or deviation of any single item, parameter
goal, action or entry by more than 10% than thewvaait figure set forth in the Business Plan or ahnu
budget or, however, involving in the aggregate my aalendar year a value and/or an inherent cost in
excess of€ 1,500,000 (one million and five-hundred thousarm)(2) with respect to points 7 and 8,
involving any increase, decrease or deviation gfsingle item, parameter, goal, action or entryninyre
than 10% than the relevant figure set forth indbastruction plan or Plan of Development or, howgeve
involving in the aggregate in any calendar yeaalae and/or an inherent cost in exces€ @000,000
(two million) (i) relating the scheduled completialates of the Associated Network Infrastructums (
significant milestones) and/or the Additional Netwadnfrastructures (or significant milestones) bait
may cause a delay in the completion of the sam@ij)arelating to the entity(es) in charge of gang out
and performing major construction, procurement an@hgineering works with respect to Associated
Network Infrastructures and the Additional Netwohkfrastructures, shall always be considered
“material” for the purpose hereof.

(b) Notwithstanding the provisions of paragraphdbdve (including, for the avoidance
of doubt, also point 13), the Shareholders agrae th

(1) subject to paragraph (ii) below, after theHitinniversary of the New System Effective
Date, the “Reserved Matters” shall be limited td @rclude only the matters set forth in pointst(if4)
of paragraph (a) above (all inclusive):

(i) all rights by Terna with respect to the ResahWatters under this Section 2.6 shall
terminate on the earlier of the Special Rights Bxjate, and thereafter no matter shall be deemed a
Reserved Matter;

(iif) none of the following matters shall be deenzeReserved Matter:

(1) agreements for use of transmission network ttatCompany is obliged by law to
execute at regulated prices in accordance with datan terms and conditions,
substantially in line with the template agreemdtached as Annex 2.6(b)(iii)(Xunless
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material changes to such template agreement withrhe necessary pursuant to any new
applicable law);

(2) agreements on system and/or ancillary seritwsthe Company is obliged by law to
execute at regulated prices in accordance witldatanterms and conditions;

(3) agreements with traders of electricity in ademce with standard terms and
conditions, substantially in line with the templaggreements attached as Annex

2.6(b)(iii)(3);
(4) agreements on emergency procurement in singmtishere immediate action is
required as the safety of supply of customers gaimger;

(5) standard international MLA and ITC agreememid any amendments thereof;

(6) the pending transactions listed in Annex 2.@i{l{p)

Except and to the extent not reasonably possibteaérevent under point (4) and except
with respect to the trading agreements entered timoordinary course of business by the Company
pursuant to point (3), the Parties agree that thtars listed in this paragraph (b)(iii) shall, hewer, be
discussed in advance and decided by the Boardiemehdeemed Reserved Matters.

(c) The Parties agree that a series of transacteated among them or by their type and
subject matter shall be construed as a single dcéios, and any amounts involved in such related
transactions shall be aggregated, to determinehghatmatter is a Reserved Matter.

(d) For the avoidance of doubt, and notwithstandingthing to the contrary contained
herein, the Parties agree that the powers to resmivany of the Reserved Matters or on any othétema
reserved pursuant to Montenegrin law to the Boaegtmgs or the Shareholders’ meetings shall not be
delegated to any of the directors, committees, wkex director, officers, employees or third pastie
except with the prior written consent of Terna erng Director pursuant to Sections 2.5(d) or 2,24g)
the case may be.

(e) Notwithstanding anything to the contrary instiigreement or in the By-laws, the
Principal Shareholder shall ensure that the Compdogs not undertake or agree to undertake any
Reserved Matter, and that no Reserved Matter iptadoor carried out by the Company, without a
decision to undertake such acts being put to theeslolders’ meeting or the Board meetings and Terna
and/or Terna Directors, as the case may be, expresting in favor of such a decision in accordance
with Sections 2.2(g) and 2.5(d), as the case may be

(f) The Shareholders agree to exercise their vatigigts in good faith, taking also into
reasonable account the interest of the Companytlamdievelopment and implementation of the New
Interconnection System and the Additional Netwarkdstructures.

(g) Without prejudice to the generality of the fgoeng paragraph (f), Terna undertakes
not to use the rights granted to it under thisi8a@.6 to block passing of a resolution by the petant
body of the Company if that is aimed at purposebvpnting the Company from pursuing a transaction
or undertaking a specific activity which is beingrgued by Terna or any of its Affiliates in comgeti
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with the Company, except with respect to transastiand activities related to grid connections, gigv
interconnections and acquisition of transmissiostesy operators/independent systems operators (their
networks or part thereof) with respect to whichribeshall be entitled to freely use and exerciseitjies
granted to it under this Section 2.6 without anyitations or restrictions.

SECTION 2.7. Impasse and Deadlock

(a) In the event that (i) a Reserved Matter that has o the agenda two times during a
period of 4 months is not approved by the Boarthershareholders meeting (as the case may bepdue t
the lack of an affirmative vote by a Terna Direatoby Terna, and (ii) the Board and/or the Shadre
are unable to resolve their differences with resfmesuch matter within 10 days from the date efltst
Board or shareholders meeting in which the ReseMattier was not approved, then such situation shall
be deemed an “Impas&e

(b) If an Impasse has occurred, (i) the Principal Shalder may elect to serve Terna, within
10 days after the occurrence of the Impasse, waticenin writing (in accordance with Section 10.2)
specifying the nature of the Impasse and indicatsgroposed resolution and course of action (such
notice, an “Impasse Notite provided, however, that (ii) the Principal Seholder shall procure that the
relevant Board and/or shareholders resolution aladed actions and transactions are not approwved an
implemented without a Board and/or Shareholdessiitdion rendered in accordance with, and with the
supermajorities set forth in, Sections 2.2(g), @.%d 2.6 of this Agreement.

(c) Within 15 Business Days of the service of an Impasstice, a special committee (the
“Shareholder Steering Committ@eomprised of (i) two representatives of the Bl Shareholder
(which shall include either the Chairman or the &#eve Director of the Company) and (ii) two
representatives of Terna (which shall include thiefoexecutive officer of Terna), shall meet ingmer or
telephonically to discuss the Impasse. The mentdfeaise Shareholder Steering Committee shall use
their reasonable good faith efforts to resolvelthpasse and find an agreement or other amicable
solution in the matter constituting the Impassprasptly as practicable and in seeking to resdtee t
Impasse shall take into account the best inteoéstee Company, the impact of the Impasse and/or
proposed solutions on the expected benefits t&taeholders from the New Interconnection System
and the long-term interests of Italian and Monteimeglectricity consumers.

(d) If within 20 Business Days of first meeting or dission to solve such Impasse the
Shareholder Steering Committee unanimously resalges a solution to an Impasse, the Principal
Shareholder and Terna hereby agree to take alksageactions to approve, and cause their respectiv
representatives on the Board to approve, the sol@itirged by the Shareholder Steering Committee and
to cause the Company to implement such actionuittielay.

(e) If the Shareholder Steering Committee is unablentanimously agree upon a solution to
an Impasse within 20 Business Days of its firsttingeor discussion to solve such Impasse, theéxarti
acknowledge and agree that the relevant Board asléweholders meetings’ resolution and related
actions and transactions shall not be approvednapigmented and the Company will continue to be
managed in accordance with the then current BusiRs and Plan of Development, provided, however,
that if the Impasse resolution procedure set foriparagraphs (b) and (c) has been initiated vatipect
to: (1) any of the Reserved Matters indicated impo5, 6, 7 or 8 of Section 2.6(a) which, (1) wdually
or in the aggregate involves (in positive or inaidge, including as an increase, decrease or other
variation) amounts, investments or value in exoé$auro 3,000,000 (three million), (2) results or i
reasonably likely to result in any material delayhie construction or entry into operation of theaN
Interconnection System and/or the Additional Netwlofrastructures, it being understood that delafys
more than 12 months from the expiration of any Ammissioning Deadline or, as the case may be, of
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the Additional NI Commissioning Deadline—as suetmis are defined in the Project Coordination
Agreement—and taking into account possible exterssty suspensions of such deadlines in accordance
with the terms and conditions of the Project Cawation Agreement, shall always be considered
“material” for the purpose hereof, or (I) the Ressl Matter indicated in points 15 or 19 of Section
2.6(a) above, and is not unanimously resolved untsto this paragraph (e), such Impasse will be
deemed a_“DeadlotKor purposes of this Agreement and the provisiohSection 5.1 shall apply. For

the avoidance of doubt, a Deadlock establisheddoralance with this Section 2.7 shall constituRuga
Event for the purposes of this Agreement.

(f) Furthermore, the Shareholders agree that (i) Ifgasse occurs or (ii) the Shareholder
Steering Committee is unable to unanimously agpem @ solution to an Impasse within the above 20-
Business Day period, no Shareholder or respectwa@mees to the Board or other position shall be
entitled to submit the same proposal for a periovo months from the occurrence of the Impasse,
unless with the consent of the other Shareholder.

(g) To the extent any Impasse or Deadlock exists vesipect to the Plan of Development or
a budget or Business Plan of the Company or arsr atiatters, the last approved Plan of Development,
budget and Business Plan, as applicable, shalintenin effect for the purposes of the operatioth an
management of the Company until the Impasse or IDelads resolved in accordance with this Section
2.7 and, possibly, Section 5.1 or a new Plan ofdipment, budget or Business Plan is approved in
accordance with Sections 2.2(g) or 2.5(d).

SECTION 2.8. Certain Delegation of Powers to Terna

() The Parties acknowledge and agree that, upon Tequeest, Terna shall have the right to
make any decision relating to the commencemergctiin and management (up to the final resolution
and decision) of any action, proceeding or claintieyCompany for the enforcement of its rights agfai
EPCG or any Related Party of the Principal Shadshah the event the Company fails to commence and
diligently pursue any such action, proceeding amelnotwithstanding a written request by Terna
requesting the above. For this purpose, the Patjexe that, if the Company does not start and/or
diligently pursue any such action, proceeding amelwithin 30 days after Terna written notice, ugon
subsequent request by Terna, the Board of Direstaalt forthwith delegate to one of the Terna Dives
all the powers and authorities necessary to allema to commence, direct and manage (as the case ma
be) any such action, proceeding or claim in theananmd on behalf of the Company.

(g9) The authority of Terna pursuant to clause (a) f 8ection 2.8 shall expire on the earlier
of: (i) the fifth anniversary of the New System é&five Date and (ii) the Special Rights Expiry Date

ARTICLE IlI.

BUSINESS PLAN AND PLAN OF DEVELOPMENT, USE OF PROCEEDS, AND
ADDITIONAL NETWORK INFRASTRUCTURES

SECTION 3.1. Business Plan and Plan of Development

(&) The business and activities of the CompanyHerduration of the Agreement shall be
driven by the Business Plan (initially by the laitBusiness Plan), the annual budget and the Hlan o
Development setting forth certain financial, ecofmrand investment commitments and policies,
parameters and goals as well as certain speciiicnacand activities to be implemented by the Camgpa
and some key actions, milestones, deadlines anvdtigst to be implemented by the Company in the
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development of its business. The Business Planaitheal budget and the Plan of Development will be
the basis on which the Company shall be managelditsbusiness will at all times for the duratidrtize
Agreement be guided and developed by the annuajebuthe Plan of Development and the Business
Plan in force from time to time. The Parties, te #xtent of their respective powers, undertake ttret
shall exercise all voting rights and legal powefscontrol available to them as shareholders of the
Company (including vote and/or procure their reigemominees to the Board or other positions ti@vo
or act) to procure that the Company complies areraips in accordance with the Business Plan, the
annual budget and the Plan of Development. Thed3aatknowledge and agree that the Initial Business
Plan shall be the Business Plan of the Compan§-f@ar period January 1, 2010-December 31, 2014.

(b) The Executive Director shall, and the Printifhareholder shall procure that the
Executive Director to, prepare, after consultatieith the Deputy Chairman and the Managers, and
submit to the Board for approval an annual budgettlie following year (which shall include as its
annexes an annual procurement plan and an anraralopldevelopment and shall be prepared in good
faith and to the best of the Executive Directorieowledge) (the initial budget for the year 2010 is
included in the Initial Business Plan) and an uedatt the Business Plan on the basis of the Initial
Business Plan and the Plan of Development and ugiflate such draft budget and Business Plan in
compliance with the Business Plan and the Planedel®pment not less than on an annual basis within
30 days prior to the end of each financial year.

(c) The Shareholders further agree that if amemdsnt® the Initial Business Plan or
new versions of the Business Plan require furtheital increases, the Shareholder will have the
right to (but shall not be obliged to) proportidgaparticipate in such capital increases, in
accordance with and subject to Montenegrin law.

(d) The Parties agree that any amendment to thial IBusiness Plan or other
Business Plan and to the Plan of Development dimlhgreed upon by the Shareholders in
accordance with the provisions set forth in Sedi®i2(g), 2.5(d) and 2.6.

SECTION 3.2. Use of Proceeds

(@) The Shareholders shall procure, to the exténhbeir respective roles, that the
Company uses the proceeds of the issuance of #ressto Terna under the Sale and Purchase
Agreement only for the development, implementatiod realization of the Associated Network
Infrastructures and, in particular and with prigrithe items and investments of the Plan of
Development indicated in Annex 3&ghd, if the Principal Shareholder and Terna agnagit is
more efficient for the Company to use such procdedshe purchasing of the shares from the
dissenting minority shareholders who have exerctbedt withdrawal rights in connection with
the decisions of the Shareholders’ Meeting setfortSection 3.1.1 (i) of the Sale and Purchase
Agreement rather than obtaining external finandargcompleting the buy-back of such shares, to
purchase the above shares from the withdrawingebbéders.

(b) Each Party hereby agrees, in its respective, nmcluding by causing its
representatives on the Board or other officersomninees of the Company to act accordingly, that
() all the proceeds indicated in paragraph (a)vabsehall be transferred to, deposited and
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segregated on CGES’s Segregated Account (as suochigedefined in the Sale and Purchase
Agreement), (ii) for so long as the Associated Nekwinfrastructures are not completed and
commissioned or the Project Coordination Agreenmnpt terminated by the Company pursuant
to Sections 5.2(a)(i)-(v) or Section 5.3(a)(iii) die Project Coordination Agreement, such
account shall be used, managed and the relevantrasndrawn only with a joint signature of a
Terna Director, and (iii) during such period thecamts existing from time to time on CGES'’s
Segregated Account shall be invested in accordartbehe guidelines set forth in Annex 3.2-bis

SECTION 3.3. Additional Network Infrastructures

(a) The Parties acknowledge and agree that (1) thdroaotisn of at least one of the
Additional Network Infrastructures is necessarytfar full utilization of the New Interconnection
System, regardless of whether it is constructedogedated as private or public interconnection, thied
Parties shall discuss in good faith whether to @edowith the construction of just one or both &f th
Additional Network Infrastructures, depending oa tlosts, timing and benefits to the Company and
Terna of such additional infrastructures, and tikngness of the TSOs/independent operators of the
relevant neighbouring country(ies) to enter intading agreement for such construction, (2) sulifect
the terms of the Project Coordination Agreementtaecagreement of the transmission operator(s) from
the relevant neighbouring country(ies) (Serbia anBbsnia-Herzegovina) to execute a binding
agreement for construction of Additional Networkréstructure as provided in the Project Coordimatio
Agreement, the construction of at least one ofAtiditional Network Infrastructures shall be deveddp
in parallel with the New Interconnection and shlcompleted in accordance with the Project
Coordination Agreement, (3) also considering #ahhical, economic, legal and regulatory analysis
performed by the Parties and the positions of éhevant regulatory bodies of Montenegro and the
relevant neighbouring country (Serbia and/or Bosteazegovina), it is the intent of the Parties tiat
Additional Network Infrastructures shall be constad and operated as “private interconnectors” in
accordance with Electricity Regulation 1228/2008] &4) as such, they will use their reasonable best
efforts to support the realization of the AdditibNetwork Infrastructures as “private interconnestpas
best to serve the public interest and minimizesit@nomic impact on Montenegrin customers.

(b) If the Parties, also considering the technicalpeaaic, legal and regulatory analysis
performed determine in good faith that the impletagon of the Additional Network Infrastructure(s)
feasible as “private interconnector(s)”, subjectht® agreement of the transmission operator(s) frmm
relevant neighbouring country(ies) (Serbia and/esmBa-Herzegovina) to execute a binding agreement
for construction of Additional Network Infrastruceuas provided in the Project Coordination Agreemen
(1) the construction and operations of such infuastire(s) shall be the responsibility of a corisomt
(one for each of the two, if both are constructed)e formed for such a purpose, (2) [OMISSIS]

(3) any investments necessary for tresguction of the
Additional Network Infrastructure(s) and any revesueriving from the incremental net transfer capac
due to the Additional Network Infrastructure(s) aibelong to the consortium will be borne/distraulit
among the members of the relevant consortium ipgat@n to their ownership interest in such
consortium, unless differently agreed among theamd,(d) they agree that they will negotiate in good
faith the legal structure of the consortium andabgociated transaction documents relating thereto,
including the related shareholders/partnershipts@ment and other agreements regulating the creatio
of the consortium, its governance, the rights dsichations of the parties related to the Additional
Network Infrastructure(s) and such other aspectuiamary for similar transactions in light of the
relevant holdings in the consortium by its sevaerambers, all the above in accordance with the
provisions of the Project Coordination Agreement.
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(c) If the Parties, also considering the technicalpeaaic, legal and regulatory analysis
performed, determine that it is not technically/an@&conomically feasible to operate an Additional
Network Infrastructure(s) as “private interconnettm accordance with Electricity Regulation
1228/2003 and/or that the regulatory frameworkislohtenegro and the relevant neighbouring country
(Serbia and/or Bosnia-Herzegovina) do not allowhsygeration, the construction of one of such
Additional Network Infrastructures shall be thepassibility of the Company and the transmission
system operator from the relevant neighbouring tgueubject to the agreement of the transmission
system operator of the relevant neighbouring cquiotenter into such project with the Company.hiis t
event, the Company, the transmission system opeashthe relevant neighbouring country and, pogsibl
Terna (if Terna so chooses at its discretion atloeitransmission system operator of the relevant
neighbouring country so agrees) may, but will robbliged, enter into a project coordination agresm
(the “Additional Network Infrastructure Project Gdmation Agreemeri}, or such other agreements that
the relevant parties may possibly agree for suofept that may set forth project schedules, milesto
deadlines and related penalties to make surehtsgpitoject proceed in accordance with the agreed
schedule and that no Party is harmed as a resdélays and, if concluded, will be prepared coesitst
with the provisions of the Project Coordination Agment relating to the Associated Network
Infrastructures, all the above in accordance withgrovisions of the Project Coordination Agreement

(d) The construction and status (private or publidrafsmission infrastructures included
within the Additional Network Infrastructures wile subject to approval of the competent authoritfes
Montenegro and any competent authorities fromrtkielized countries, in accordance with the relevant
local law.

(e) Each Party, in its respective role, shall useatsonable best efforts to support the
construction of the Additional Network Infrastrua(s) with the transmission system operators of the
relevant neighbouring country, regardless of whresieh Additional Network Infrastructure(s) are
eventually classified as “private” or “public” imt@nnector(s).

ARTICLE IV.
RESTRICTIONS ON TRANSFER OF SHARES

SECTION 4.1. Lock-Up and General Restrictions oangfer

Except as otherwise expressly provided in othdiaes of this Article 1V or Article V of this
Agreement, at any time prior to the New IntercoioecSystem shall have commenced full commercial
operation, neither Shareholder shall, in wholengpart, sell, transfer assign, whether or not fdug, or
otherwise dispose of its Shares (any such actitiramsfer,” with the verb “Transfer” or “Transferred”
having correlative meanings) or Encumber all or past of them without the prior written consentioé
other Shareholder and no such Transfer or creati@ncumbrance shall be permitted. Any Transfer or
creation of Encumbrance contrary to the terms isf Alnticle 1V or this Agreement shall be deemedI nul
and void and of no force and effect and, if sudioads taken by a Shareholder, such Shareholdat sh
be deemed to be in material breach of this Agreenismither Shareholder shall enter into any agreg¢me
or arrangement of any kind with any person wittpees to its Shares inconsistent with the provisiohs
this Agreement, including any agreement or arraraggrwith respect to the acquisition, disposition or
voting (if applicable) of its Shares.

The Parties agree that the restriction and probibiset forth in this Section 4.1 shall be
registered with the Montenegrin Central Depositaggncy and they shall carry out and/or execute such
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documents, deeds and other actions, steps or fitieaads may be necessary under Montenegrin law to
make the restriction and prohibition set forthhistSection 4.1 valid, binding and enforceable &isea-
vis the Company and any third party.

SECTION 4.2. General Conditions Applicable to Tfars

(a) Neither the Principal Shareholder nor Terna shah3$fer or Encumber all or any portion
of its Shares until after the New Interconnectigst®m shall have commenced full commercial
operation, other than pursuant to (i) a Transfefdrya to a Permitted Transferee in accordance with
Section 4.3 (provided, however that any such Pé&thitransferee would be subject to the same
restrictions on Transfer), (ii) a Transfer purduarthe exercise of the Terna Put Option in acaonce
with Section 5.1, (iii) a Transfer pursuant to éxercise of the Principal Shareholder Call Option i
accordance with Section 5.2, or (iv) any Trandfet has been agreed to in writing by the Sharemalde
After the New Interconnection System shall have m@mced full commercial operation, or upon
termination of the Project Coordination Agreemeittier Shareholder may Transfer or Encumber all or
any portion of its Shares free from any restrictiodimitation, providedhat until the fifth anniversary of
the New Interconnection System having commencdadmhmercial operation (unless the Project
Coordination Agreement is terminated sooner) inetent of Transfer it grants the non-selling
Shareholder the right of first offer pursuant tet&m 4.4 or 4.5 hereof, as the case may be. or th
avoidance of doubt, the Parties agree that upomnetion of the Project Coordination Agreement or
after the fifth anniversary of the New InterconmagctSystem having commenced full commercial
operation, whichever is earlier, the Shareholdeadl e entitled to Transfer or Encumber all or any
portion of their Shares free from any restrictignimitation.

(b) All Transfers shall comply with applicable secu#®tiand corporate laws.

SECTION 4.3. Transfers by Terna to Permitted Tremresfs Notwithstanding Sections 4.1 or
4.2 hereof, Terna shall have the right at any timefreely Transfer, without being subject to the
restrictions of Section 4.1 or 4.2 or complyingtwithe procedures of Section 4.5 hereof, all (btifpaot)
of its Shares to a Permitted Transferee providat &% a condition to such Transfer, Terna subtmitse
Principal Shareholder:

() a certificate issued by the Permitted Transfesebstantially in the form as provided in
Annex 4.3(i) to this Agreement whereby the Perrditl@ansferee confirms without
exception to be bound by the terms and conditidrikie® Agreement and be subject to
the same obligations as Terna under this Agreeniéet Permitted Transferee shall be
deemed to be a single party with Terna for purpagekis Agreement (including with
respect to Section 2.1(b)) and shall have, anddumd by, the rights and obligations
assigned to Terna hereunder;

(i) a certificate issued by Terna substantiallytiie form as provided in Annex 4.3(ii) to
this Agreement whereby Terna confirms that it sherhain jointly and severally liable
with such Permitted Transferee with respect to ghgdormance by the latter of its
obligations hereunder.

In case of Transfer by Terna of all of its Share#s Permitted Transferee in accordance with
this Section 4.3, Terna undertakes to procure shah Permitted Transferee does not cease to be its
Affiliate without first having transferred benefitiand legal ownership of the Shares back to Tpriwa
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to it ceasing to be Terna’s Affiliate.

If the Permitted Transferee ceases to be Terndi#iadd¢ without having transferred the
Shares acquired from Terna back to Terna (or teraal/Affiliate, in which case subparagraph (i) &id
above shall apply) in accordance with the previpasagraph of this Section 4.3 within 60 days after
notice by the Principal Shareholder requesting d¢éorepurchase such Shares, the Principal Shaezhol
is, without prejudice to other rights and remedigsay have under this Agreement or the applicéole
entitled to terminate this Agreement by writtenic®tto Terna and/or to such Permitted Transfeneg, a
the Principal Shareholder shall not be bound bg fkgreement with respect to either Terna or the
Permitted Transferee.

SECTION 4.4. Transfers by the Principal Shareho®idrject to Right of First Offer

(a) After the date on which the New Interconnectiont&ysshall have commenced full
commercial operation and until the fifth anniveysaf such date, the Principal Shareholder (in this
Section 4.4, the Principal Shareholder is refetoeaks the “Selling Shareholdgrshall be entitled to
Transfer all or any portion of its Shares to onenore persons, so long as the Selling Sharehobltter h
prior to any such Transfer fully complied with thight of first offer in favor of Terna (in this Stgen 4.4,
the “Other Sharehold8rwith respect to any Shares that it intends tanBfer pursuant to this Section
4.4(a).

(b) Prior to any Transfer of all or any portion of 8sares (such number of Shares that it
intends to Transfer, the "ROFO Shdjethe Selling Shareholder shall give written wet(the “Offer
Notic€’) to the Other Shareholder that the Selling Shaldgr desires to sell the ROFO Shares pursuant
to this Section 4.4, which notice shall (i) spedHg per share price, payable in cash only (the SPare
Pricé), at which the Selling Shareholder is offeringstdl the ROFO Shares and the number of ROFO
Shares and (ii) contain a firm, irrevocable, legaihding cash offer of the Selling Shareholdee(th
“ROFO Offer’) to sell to the Other Shareholder the ROFO Shimethe amount in cash equal to the Per
Share Price multiplied by the number of ROFO Sharekson such other terms as specified in the Offer
Notice.

(c) The Other Shareholder shall have 30 days afteipteatthe Offer Notice to notify the
Selling Shareholder whether it intends to accepRBDFO Offer (the “Acceptance Notige

(d) If the Other Shareholder fails to deliver an Acese Notice within the above 30-day
period, then the Other Shareholder shall be degembdve rejected the ROFO Offer and the provisions
of paragraph (f) below shall apply. If the Oth&ageholder accepts the ROFO Offer within the atRtie
day period, then the Selling Shareholder shalllidgjated to sell, and the accepting Other Sharednold
shall be obligated to purchase, all and not less #il of the ROFO Shares for the Per Share Pndeoa
such other terms as specified in the Offer Notiwe the provisions of paragraph (e) below shallappl

(e) If the Other Shareholder accepts the ROFO Offeniwithe above 30-day period, then as
promptly as reasonably practicable after such @aoep and, in any event, within 15 Business Days
following the delivery of the Acceptance Notice,(ibisubsequent, and to the extent required by
applicable law, immediately after the obtainmen&§ necessary antitrust or other mandatory
approvals), the closing shall occur at such reddenaace and such time as the Shareholders mag agr
or, failing which, at the registered office of thiempany. On closing, the Other Shareholder shgltipa
purchase price by wire transfer of immediately e funds to an account designated in writinghzy
Selling Shareholder and the Selling Shareholddt ghldly sell, transfer and deliver to the Other
Shareholder the ROFO Shares, free and clear &hallmbrances. The Parties shall also executerand/o
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submit any document, deed, instruction, filing,uesf, instrument or agreement, and carry out any
endorsement or other action required by Montendgwnnor useful to perfect the sale and transfahef
ROFO Shares and to vest the Other Shareholderfulitfexclusive and good title to the ROFO Shares,
free and clear of any Encumbrance. Each party phslits own costs and expenses in connection with
the conveyance of the ROFO Shares and any tradsfed, documentary stamp or other tax due in
connection with a transfer of the ROFO Shares @nisto this Agreement.

() If the Other Shareholder does not accept the ROF& Oncluding by failing to deliver
an Acceptance Notice within the 30-day period sahfin paragraph (d) above), then the Selling
Shareholder shall be permitted to sell all andiesd or more than all the ROFO Shares to any pgrson
providedthat, and only if, (i) the purchase price per 8tfar the ROFO Shares to be paid by the third
party purchaser is equal to or higher than 100%hePer Share Price, (ii) the other terms and ¢@mdi
of the sale are not less favorable to the Sellimar&holders than the terms and conditions spediifiéae
Offer Notice, and (iii) the closing of such salelgurchase shall occur no later than 150 days tfger
end of the 30-day period described in paragraplatfdye. In the event that the Selling Sharehdleyr
to sell and transfer all of the ROFO Shares withaspecified 150-day period, the Selling Sharedrold
shall not be permitted to Transfer the ROFO Shanelsshall be bound to re-initiate the entire proced
set forth in this Section 4.4 if it still intends Transfer any if its Shares.

(g) Each Shareholder agrees that it shall be reasoaableooperate with the other
Shareholder, including executing any documentsrtfegt be reasonably required, to consummate any
Transfer pursuant to this Section 4.4.

SECTION 4.5. Transfers by Terna Subject to RigHEiogt Offer.

(a) After the date on which the New Interconnectiont&ysshall have commenced full
commercial operation and until the fifth anniveysaf such date, Terna (in this Section 4.5, such
Shareholder is referred to as the “Selling Shadehdlshall be entitled to Transfer all or any portioh
its Shares to one or more persons, so long asdalliadgsShareholder has prior to any such Transfy f
complied with the right of first offer in favor dfie Principal Shareholder (in this Section 4.5,“th#her
Shareholdé) set forth in this Section 4.5 with respect ty &hares that it intends to Transfer pursuant to
this Section 4.5.

(b) Prior to any Transfer of all or any portion of 8sares (such number of Shares that it
intends to Transfer, the “ROFO Shdjethe Selling Shareholder shall give written get{the “Offer
Notice’) to the Other Shareholder that the Selling Shalddr desires to sell the ROFO Shares pursuant
to this Section 4.5, which notice shall (i) spedtig per share price, payable in cash only (the SPare
Price"), at which the Selling Shareholder is offeringstl the ROFO Shares and the number of ROFO
Shares and (ii) contain a firm, irrevocable, legaihding cash offer of the Selling Shareholdee(th
“ROFO Offer’) to sell to the Other Shareholder the ROFO Shimethe amount in cash equal to the Per
Share Price multiplied by the number of ROFO Shargson such other terms as specified in the Offer
Notice.

(c) The Other Shareholder shall have 30 days afteipteskthe Offer Notice to notify the
Selling Shareholder whether it intends to accepRBDFO Offer (the “Acceptance Notige

(d) If the Other Shareholder fails to deliver an Acesae Notice within the above 30-day
period, then the Other Shareholder shall be deembdve rejected the ROFO Offer and the provisions
of paragraph (f) below shall apply. If the Othé&a&holder accepts the ROFO Offer within the al8fe
day period, then the Selling Shareholder shalllidgated to sell, and the accepting Other Sharednold
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shall be obligated to purchase, all and not less il of the ROFO Shares for the Offer Price amd o
such other terms as specified in the Offer Notiwe the provisions of paragraph (e) below shallappl

(e) If the Other Shareholder accepts the ROFO Offeniwithe above 30-day period, then as
promptly as reasonably practicable after such @aoep and, in any event, within 15 Business Days
following the delivery of the Acceptance Notice,(ibisubsequent, and to the extent required by
applicable law, immediately after the obtainmen&§ necessary antitrust or other mandatory
approvals), the closing shall occur at such redser@ace and such time as the Shareholders mag agr
or, failing which, at the registered office of tBempany. On closing, the Other Shareholder shgltipa
purchase price by wire transfer of immediately e funds to an account designated in writinghzy
Selling Shareholder and the Selling Shareholddt galdly sell, transfer and deliver to the Other
Shareholder the ROFO Shares, free and clear Bhallmbrances. The Parties shall also executerand/o
submit any document, deed, instruction, filing,uesf, instrument or agreement, and carry out any
endorsement or other action required by Montendgvinor useful to perfect the sale and transfeéhef
ROFO Shares and to vest the Other Shareholderfulitfexclusive and good title to the ROFO Shares,
free and clear of any Encumbrance. Each party phaglits own costs and expenses in connection with
the conveyance of the ROFO Shares and any tradsfed, documentary stamp or other tax due in
connection with a transfer of the ROFO Shares @ntsto this Agreement.

(f) If the Other Shareholder does not accept the ROF& (ncluding by failing to deliver
an Acceptance Notice within the 30-day period sahfin paragraph (d) above), then the Selling
Shareholder shall be permitted to sell all andiesd or more than all the ROFO Shares to any pgrson
providedthat, and only if, (i) the purchase price per 8ifar the ROFO Shares to be paid by the third
party purchaser is equal to or higher than 100%hePer Share Price, (ii) the other terms and ¢@mdi
of the sale are not less favorable to the Sellimgr&holder than the terms and conditions spedifi¢ke
Offer Notice, and (iii) the closing of such salelgurchase shall occur no later than 150 days tfger
end of the 30-day period described in paragraphlfoye. In the event that the Selling Sharehdhlker
to sell and transfer all of the ROFO Shares withaspecified 150-day period, the Selling Sharedrold
shall not be permitted to Transfer the ROFO Shanelsshall be bound to re-initiate the entire proced
set forth in this Section 4.5 if it still intends Transfer any if its Shares.

(g) Each Shareholder agrees that it shall be reasoaableooperate with the other
Shareholder, including executing any documentsrttet be reasonably required, to consummate any
Transfer pursuant to this Section 4.5.

SECTION 4.6. Other Provisions

(a) For the avoidance of doubt, the Parties acknowleaigieagree that the provisions of
Section 4.5 shall not apply in the event of (i)fi&fers by Terna to a Permitted Transferee in accme
with Section 4.3, (ii) a Transfer pursuant to tikereise of the Terna Put Option in accordance with
Section 5.1, (iii) a Transfer pursuant to the eiserof the Principal Shareholder Call Option in
accordance with Section 5.2, or (iv) any Trandfiet has been agreed to in writing by the Sharehalde

(b) For the avoidance of doubt, the Parties acknowleageagree that after the fifth
anniversary of the New Interconnection System fgaemmmenced full commercial operation or upon
termination of the Project Coordination Agreemevttichever is earlier, any Party shall be entitied t
Transfer all or any portion of its Shares to onenore persons without limitations.
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ARTICLE V
PUT AND CALL OPTIONS

SECTION 5.1. Terna Put Option

(a) If a Put Event occurs, Terna, without prejudicany other right or remedy available to it
with respect to the event giving rise to the PutriEyshall have the unconditional right (but nat th
obligation) to sell and require the Principal Shatder to purchase, and the Principal Shareholudt s
be irrevocably and unconditionally bound to purehadl, but not less than all, of the Shares aequiay
Terna pursuant to the Sale and Purchase Agreempntsuant to a subsequent capital increase
performed by the Company (the “Put Shérsesabject to the terms and conditions set fortkhis Section
5.1 (the “Terna Put Optidh Terna may exercise the Terna Put Option omlgey in whole and not in
part, at any time subsequent to the occurrencePoft &vent within 4 months of the date when Tehadls
have acquired full knowledge of the occurrence BtiaEvent.

(b) In the event that Terna wishes to exercise thealBut Option, Terna shall deliver a
written notice to the Principal Shareholder (thet‘Pption Exercise Noti¢gindicating its intention to
exercise the Terna Put Option.

(©)
[OMISSIS]

(d) The sale and purchase and consummation of theatramiss contemplated in this Section
5.1 (the “Put Option Closiriyyshall take place at such place as the Partigsageee in writing or, failing
that, at the registered office of the Company, iarehy event shall be occur on a date (the “Putddpt
Closing Daté) that is no later than 30 (thirty) Business Dégltowing the receipt by the Principal
Shareholder of the Put Option Exercise Notice; gled, howeverthat to the extent any antitrust or other
mandatory filings or approvals are required by maplle law prior to the Put Option Closing, the Put
Option Closing Date shall be no later than (i) 80r{y) Business Days following the receipt by the
Principal Shareholder of the Put/ Option Exercisgi¢¢ or (ii) 10 (ten) Business Days after the
obtainment of any such necessary or mandatoryg§lor approvals, whichever is later. On the Put
Option Closing Date, the Principal Shareholderigbey} in full the Put Option Purchase Price by wire
transfer of immediately available funds to an actalesignated in writing by Terna and Terna shall
validly transfer and deliver to Principal Sharetelthe Put Shares, free and clear of all Encumiesanc
other than such Encumbrances expressly foresednd¥greement or otherwise created with the prior
written consent of the Principal Shareholder (“Féed Encumbrancés The Parties shall also execute
and/or submit any document, deed, instructiomdilirequest, instrument or agreement, and carrarogt
endorsement or other action required by Montendgwnnor useful to perfect the sale and transfahef
Put Shares and to vest the Principal Shareholdérfuli, exclusive and good title to the Put Shafese
and clear of any Encumbrance, other than Pernfiitetimbrances, provided, however, that if the
Montenegrin law requires that all Encumbranceseneoved in order to perfect the sale and transfer of
the Put Shares, then, if Permitted Encumbrancesstablished in favor of the Principal Sharehofater
the Company, the Parties undertake to execute mgglionit any document, deed, instruction, filing,
request, instrument or agreement, and carry oueadgrsement or other action required by Montenegri
law to also remove Permitted Encumbrances, andrihRted Encumbrances are established in favor of a
third party, Terna undertakes to ensure that snchrabrances are removed. Each party shall pawits o
costs and expenses in connection with the conveyahihe Put Shares and any transfer, deed,
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documentary stamp or other tax due in connectidh sviransfer of the Put Shares pursuant to this
Agreement.

(e) Each Shareholder agrees that it shall be reasoaatleooperate with the other
Shareholder, including executing any documentsrtfegt be reasonably required, to consummate any
sale and transfer pursuant to this Section 5.1.

(f) For the avoidance of doubt, the Parties acknowleaigieagree that the provisions of
Sections 4.1 and 4.5 shall not apply in the evéatTransfer following the exercise of the Terna Pu
Option in accordance with this Section 5.1.

SECTION 5.2 . Principal Shareholder Call Option

(a) If a Call Event occurs, the Principal Shareholdéthout prejudice to any other right or
remedy available to it with respect to the everingj rise to the Call Event, shall have the uncbodal
right (but not the obligation) to purchase, andh&eshall be irrevocably and unconditionally bounmd t
sell, all, but not less than all, of the Sharesuaegl by Terna pursuant to the Sale and Purchase
Agreement or from the Principal Shareholder or pans$ to a subsequent capital increase performed by
the Company (the “Call Shafgsubject to the terms and conditions set fortthis Section 5.2 (the
“Principal Shareholder Call Optith The Principal Shareholder may exercise thedfpal Shareholder
Call Option only once, in whole and not in partaay time subsequent to the occurrence of a Calhtv
within 4 months of the date when Principal Sharéeoshall have acquired full knowledge of the
occurrence of a Call Event.

(b) In the event that the Principal Shareholder wishesxercise the Principal Shareholder
Call Option, the Principal Shareholder shall deli@evritten notice to Terna (the “Call Option Exsec
Notic€’) indicating its intention to exercise the Prirgigshareholder Call Option.

(c) [OMISSIS]

(d) The sale and purchase and consummation of theattamiss contemplated in this Section
5.2 (the “Call Option Closir% shall take place at such place as the partigsageee in writing or,
failing which, at the registered office of the Camp and in any event shall be made within 25 Bissine
Days following the receipt by Terna of the Call ©@ptExercise Notice (or if subsequent, and to the
extent required by applicable law, as soon as igadlyt possible, and in no event later than 10)(ten
Business Days after the obtainment of any necessdityust or other mandatory approvals) (the “Call
Option Closing Dat§. On the Call Option Closing Date, the Princifgdlareholder shall pay in full the
Call Option Purchase Price by wire transfer of irdrately available funds to an account designated in
writing by Terna and Terna shall validly sell, tséer and deliver to Principal Shareholder the Shhres,
free and clear of all Encumbrances, other than Emclumbrances expressly foreseen by this Agreement
or otherwise created with the prior consent ofRnacipal Shareholder. The Parties shall alsoueec
and/or submit any document, deed, instructiomdilirequest, instrument or agreement, and carrgrogt
endorsement or other action required by Montendgvinor useful to perfect the sale and transfeéhef
Call Shares and to vest the Principal Shareholdérfull, exclusive and good title to the Call Sesy
free and clear of any Encumbrance, other than Bnclambrances expressly foreseen by this Agreement
or otherwise created with the prior consent ofRhacipal Shareholder, provided, however, thatéf t
Montenegrin law requires that all Encumbranceselneoved in order to perfect the sale and transfer of
the Call Shares, then the Parties undertake taiexemd/or submit any document, deed, instruction,
filing, request, instrument or agreement, and cattyany endorsement or other action required by
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Montenegrin law to also remove Encumbrances exiyrésgseen by this Agreement or otherwise
created with the prior consent of the Principar@holder. Each party shall pay its own costs and
expenses in connection with the conveyance of #ieShares and any transfer, deed, documentarypstam
or other tax due in connection with a transferhef €all Shares pursuant to this Agreement.

(e) Each Shareholder agrees that it shall be reasoaableooperate with the other
Shareholder, including executing any documentsrttet be reasonably required, to consummate any
sale and transfer pursuant to this Section 5.2.

() For the avoidance of doubt, the Parties acknowleageagree that the provisions of
Sections 4.1 and 4.5 shall not apply in the evéatTransfer following the exercise of the Printipa
Shareholder Call Option in accordance with thistisad.2.

SECTION 5.3. Consideration for the Options and lkenProvisions.

(a) Each of the Shareholders acknowledges and agratesdltonsideration shall be due by
any of them in connection with the granting of titions set forth in this Article V and VI as such
consideration has already been included and/ontaidte account in the determination of the termghef
overall transaction, including the Sale and Purelfegreement, and the reciprocal interests, inclyidin
the amounts paid and received by the Parties uhde®ale and Purchase Agreement and that thidértic
V is an essential part for of this Agreement.

(b) Simultaneously with the consummation of the Puti@p€losing or Call Option
Closing, as the case may be, or immediately bef@dransfer by Terna to a third party pursuant to
Section 4.5 of all, and not less than all, its 8baif so requested in writing by the Principal i¢halder,
Terna shall procure that all members of the Boasighated by it immediately resign from office and
shall use its reasonable best efforts to procwakettle Managers immediately resign from their parsit
and the Parties, to the extent of their respegtoxgers, undertake to exercise all voting rights lagdl
powers of control then available to them as shddeis of the Company (if and to the extent suchgrew
still belong to them) to procure that an extracagynshareholders meeting is called and held tocaepr
the new by-laws of the Company which shall not aoiménd reflect the provisions of this Agreemertt bu
shall refer to and reflect exclusively the quorumsjorities, thresholds and other provisions predity
applicable Montenegrin law.

(c) Upon the consummation of the Put Option Closingalt Option Closing, as the case
may be, or upon the Transfer by Terna to a thirtygaursuant to Sections 4.5 of all of its Shatkeis,
Agreement shall terminate.

ARTICLE VI
VOTING PROVISIONS AND PUT OPTION

The Parties acknowledge and agree on the essenpattance for Terna of the fact
that the Voting Provisions will be in full force dreffect as provided under this Agreement and
that Terna has been determined to enter into tleee®a Purchase Agreement and this Agreement
taking into account and based upon such provisaoisthe provisions of this Article VI and their
full effectiveness, implementation and observance.

SECTION 6.1. Voting Provisions and Renewals.
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(a) The Shareholders agree that certain provisionseoAgreement, including, in particular,
to the extent that they regulate the vote of ther&olders in the Company’s general meeting, these
forth in Sections 2.1(a)-(c), (e), and (9)-(), @B 2.4, 2.5(a) and (c)-(e), 2.6, 2.7, and 3.X{@d)@)(the
“Voting Provision$) may fall within the definition of Article 39a dhe Montenegrin Business
Organization Law (Official Gazette of RoM no. 06/@&ed February 8, 2002, and no. 17/07dated
December 31, 2007, as may be amended from timm&) tvhich provides that agreements of
shareholders on voting (as defined in such Ar3@a) shall be for a limited period that cannot extcé
years. In order to preserve the continuity of ights and obligations set forth in the Voting Peiens,
the Shareholders undertake to execute at the Btesinths before each Voting Term an agreement (the
“Voting Agreement) containing the Voting Provisions and the obligatto execute at latest 3 months
before the expiration of any subsequent 5-yeaodsmew agreements containing the same Voting
Provisions, save for those which will have expiaedording to this Agreement. The Voting Agreement
shall become effective on the day before the exgiithe Voting Term.

(b) The Shareholders further agree that should they@&greement not be validly executed
for any reason whatsoever before the date indigatpdragraph (a) above, by written notice to bee®
within 60 days prior to the expiry of the relevabting Term, Terna shall be entitled to ask in imgtthe
Principal Shareholder to renew the Voting Provisi@ave for those which will have expired accordong
this Agreement, for a further period of 5 year® (tBxtended Voting Tern)” If within 20 days following
the receipt of Terna’s request, the Principal Stalder communicates in writing its confirmation ttkfze
\oting Provisions are renewed then the Voting Riovis shall remain in force until the earlier of th
expiry of particular Voting Provisions accordingttas Agreement, expiry of the Extended Voting Term
and the termination of this Agreement.

SECTION 6.2. Put Event and Terna Put Option.

(a) In the event that (1) the Principal Shareholdelieteits consent to the renewal of the
Voting Provisions in accordance with Section §2) the Principal Shareholder does not reply to the
Terna’s request within the period set forth in #ec6.1(b), or (3) the Voting Provisions are noticig
renewed for any reason whatsoever (other than feason exclusively attributable to Terna), without
prejudice to any other right or remedy Terna mayehander the Agreement, the By-laws and/or
applicable law, any of the above clauses (1), (@) @) shall be considered a “Put Event” and Teirall
be entitled to exercise, at its unfettered disaretihe Terna Put Option provided in Section 5.1.

(b) The Parties agree that the provisions of this Aatid shall be incorporated in the
Voting Agreement and, in any event, shall contituapply,mutatis mutandisfor any five-year period
(or any period that may hereafter be provided tpliegble Montenegrin law for the duration of the
voting agreement) subsequent to the Voting Terrmbubnger than the validity of this Agreement.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES

Each of the Parties represent and warrants (textent applicable to it) to the others that:

(a) it has the full power, capacity and authority téeernto and to undertake and perform its
obligations under this Agreement which when exetuiil constitute valid and binding obligations in
in accordance with its terms; there are no obligestj undertakings or third-party rights that mdgctfits
powers to execute and perform the Agreement arglatgsions;
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(b) the entry and the performance by it of this Agreeiwall not result in any breach of any
provision of applicable law and/or its constituttlecuments (including the by-laws) or any material
contractual obligation and/or result in any claiynebthird party against the other Shareholderber t
Company; and

(© except as otherwise specifically indicated, nompajgproval, consent or authorization
from any public authority or other third party equired in connection with the execution and
performance of this Agreement.

ARTICLE VIII
ADDITIONAL AGREEMENTS

SECTION 8.1.

[OMISSIS]

“in exemption” and for a period of duration, whiehll ensure the proper remuneration of
the SPV(s)’ investments. For the avoidance of daimletPrincipal Shareholder’s obligation to
support and provide the assistance specified itiddac8.1(a), (c) and (d) shall not mean or
be interpreted as the obligation of the Princigedr®&holder to finance or undertake any
financial obligations or incur any financial costtated to the subject of this obligation nor
shall it prejudice in any manner the competendab®fRegulatory Energy Agency to decide
on the matters within its competence.

The Principal Shareholder’s obligation set forthtirs Section 8.1 shall terminate upon

expiry of twenty years of the earlier of (i) thewW&ystem Effective Date and (ii) the Special
Right Expiry Date.
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SECTION 8.2. Dividend Policy, Financial Debt andt&dty by the Principal
Shareholder, Requlatory Framework

(&) The Shareholders agree that to the maximum extssilge, all the necessary cash flow
needs of the Company will be covered primary thioungernally generated resources and, after
considering the impact on the Company’s credihgej the use of debt (which, without prejudiceht t
provision of Section 8.2(b) below, shall be withoetourse to both Shareholders). The Shareholders
agree that, consistent with the above principlethedstrategic goals and the medium-long term firsn
stability of the Company, after taking into accotive Company'’s projected capital expenditures and
funding requirements which shall have priority ogdéestributions, the Company shall, subject to
applicable Montenegrin law, distribute dividendshet maximum level possible, as the Shareholdeys ma
declare from time to time consistent with the psaais of this Section 8.2.

(b)
[OMISSIS]

(c) With a view to creating favorable conditions fovd®pment of the Montenegrin
transmission system the Shareholders agree thaseoest efforts in order to promote before thergp
Regulatory Agency of Montenegro a regulatory frameknapplicable to transmission on the basis of
Exhibit 3.

SECTION 8.3. Confidentiality Each Party agrees that the Confidential Informasioall be
kept confidential and shall not be sold, tradedhlighed or otherwise disclosed to anyone in anyrmean
whatsoever, including by means of photocopy oraépction, providedhowever, that a Shareholder
may disclose such Confidential Information (i) toAffiliates, advisers, directors, officers and
representatives who need to know that Confidetifarmation for purposes relating to this Agreement
(i) to a potential transferee in connection withraposed Transfer of Shares provided that thenpiate
transferee executes a confidentiality agreemerstaabally containing the restrictions set forttthis
paragraph, (iii) in connection with the resolutimfrany dispute among any of the Parties, (iv) i
consent of the other Shareholder, (v) as requiyeabiplicable law or any court of competent jurisidia,
any governmental official or regulatory authorityoluding stock exchange authorities) or any bigdin
judgment, order or requirement of any other competathority, and (vi) any announcement made or
information provided in accordance with paragramphbglow. Each Party shall exercise at least theesa
degree of care in preventing the disclosure of@agfidential Information obtained by such Partyty
third party, other than as provided in the precgdi@ntence, as such Party exercises in maintaineng
confidentiality of its own confidential proprietaiyformation. Each Party shall use all reasonable
endeavors to ensure that their respective Affitiatied their respective officers, employees, agamds
professional and other advisers keep confidentigl@onfidential Information. For purposes hereof,
“Confidential Informatiofi means (i) all proprietary or non-public informatirelating to the Company,
its subsidiaries, or the business of the Compdpwl(iinformation relating to the customers, buesin,
assets or affairs of the other Shareholder whielg thay have or acquire through being a Shareholder
making appointments to the Board or through theakse of its rights or performance of its obligaiso
under this Agreement; or (iii) which relates to tomtents of this Agreement, the Sale and Purchase
Agreement and the Entire Project Coordination Agrexets (or any agreement or arrangement entered
into pursuant thereto). The term “Confidentialomhation” does not include information that (a) is
already in such Party’s possession, provided tnat ;nformation is not subject to another confidaity
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agreement with or other obligation of secrecy tp jp&rson, (b) is or becomes generally availabka¢o
public other than as a result of a disclosure ctliyer indirectly, by such Party or such Party’s
representatives in breach of this Agreement, (o isecomes available to such Party on a non-
confidential basis from a source other than anyefParties hereto or any of their respective
representatives, provided that such source ismmivk by such Party to be bound by a confidentiality
agreement with or other obligation of secrecy tp person, or (d) is independently developed by the
relevant party. The provisions of this paragrapilissurvive for one year following the terminatioh
this Agreement.

(b) The Parties shall not make any public announcemnedating to this Agreement any of
the provisions contained herein or the transactioméemplated hereby without the prior written aai
of the other Parties. This does not affect any anoement or disclosure required by applicable law o
any regulatory body or the rules of any recogngtedk exchange, but the party with an obligation to
make an announcement or disclosure shall consthittive other party/parties so far as is reasonably
practicable before complying with such obligation.

SECTION 8.4. By-laws and Rulebookin the event of any ambiguity or discrepancy
between the provisions of this Agreement and ofBiidaws (and/or Rulebooks) of the Company, it is
intended that the provisions of this Agreement Ispedvail between the Parties and accordingly each
Party shall exercise all voting and other rightd @owers available to it (and shall cause its retbge
nominees to the Board or other officers designaied to vote and exercise their powers) so asite g
effect and comply with to the provisions of thisrAgment and shall further, if necessary, procuse an
required amendment to the By-laws and/or Rulebawkthe Company. The Parties agree that if not
already done at the first board of directors megetimd/or shareholders’ meeting (as applicable) the
Rulebook(s) of the Company shall be amended so eflect the provisions of this Agreement and that
any amendment or change to the Rulebook(s) withetdo matters contemplated in this Agreement or
that may affect the provisions thereof shall bepaeld only with the affirmative vote of a Terna RQiter.

The Parties agree that among themselves and onteactual basis the English version of the By-laws
shall prevall if there are any discrepancies betwe English and the Montenegrin version.

SECTION 8.5. Subsidiaries The Shareholders agree that the provision®sgétin Article
Il shall apply,mutatis mutandisto (i) all subsidiaries of the Company carrying and/or involved in the
electric energy transmission activities or operai¢f any) and (ii) with respect to any other sdlasy of
the Company to be established in accordance witht @@ of Section 2.6(a), the Shareholders shall
jointly verify if and to the extent the provisiorset forth in Article Il shall apply. Accordingly ela
Shareholder shall exercise all voting and othehtsigand powers available to it (and shall cause its
respective nominees to the Board or other offidesignated by it to vote and exercise their powsos)
as to give effect and comply with to the provisiofshis Section 8.5 and, upon Terna’s request el
further, to the extent necessary, procure any rediamendment or supplement to this Agreement and/o
the By-laws provided, however, that the subsidgaakthe Company referred to in this Clause 8.5ato
have to have the same number of members of thel lmba@irectors as the Company.

SECTION 8.6. Indemnificatian Without prejudice to any other remedy provided or
available pursuant to this Agreement or applicdéle each of the Parties agrees to indemnify ard ho
harmless the others from and against any and sdleb (excluding loss of profits and consequential
damages), damages, liabilities, costs, and expeftkezimented legal and attorneys’ fees and other
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expenses) incurred by the relevant Party as atresuin connection with (i) any failure by such
indemnifying Party to perform or comply with, ohet breach of, any covenant, agreement, obligation
undertaking of such Party under this Agreement, édany inaccuracy on, or breach of, any
representation or warranty of such indemnifyingty?eontained in this Agreement.

The Parties agree that they shall not be entitieloetindemnified twice for the same losses,
damages, liabilities, under this Agreement, thejgetoCoordination Agreement, and the Sale and
Purchase Agreement, provided that such Party imbgtand fully indemnified and held harmless.

The Parties further agree that if Terna exercibesPut Option as a consequence of the Put
Event relating to the inaccuracy or breach of g@esentations or warranties as contemplated utecher
(a)(ii) of Exhibit 5 (Put Event), following the cenmmation of the Put Option Closing, Terna shall no
longer be entitled to seek or obtain any indematfan pursuant to the Sale and Purchase Agreenitnt w
respect to the inaccuracy or breach of the reptasens or warranties.

ARTICLE IX
DURATION AND TERMINATION

(a) Without prejudice to the earlier expiry of certgpecific provisions of this Agreement, as
expressly provided in this Agreement, or the rigihé Party to terminate this Agreement in cases
expressly provided in this Agreement, this Agreensiall continue in full force and effect withoirhit
in point of time and shall terminate: (i) at suchd when either the Principal Shareholder or Téona
any of Terna’s Affiliates, including any Permittétansferee) no longer owns 5% of any the shardaiapi
of the Company, provided, however, that this priovishall apply only if Terna ceases to hold astea
5% of the share capital of the Company only asseguence of one or more transfers or assignménts o
Shares made by Terna (thus excluding, among otaeys,eduction or dilution of Terna’s shareholding
the share capital and voting rights of the Compasg consequence of any capital increase, meeger, d
merger or other corporate reorganizations or resiring), and provided further, that transfers or
assignments by Terna to Permitted Transferees g@oir$o Section 4.3 shall not be deemed and
considered transfers or assignments for the puspafshis item (i), (i) by written agreement okth
Shareholders, (iii) as set forth in Section 5.3¢c)iv) at such time when an effective and firedalution
being passed by the Shareholders or a bindingiaabdrder being made for the liquidation of the
Company other than to effect a scheme of reorgaaizaeconstruction or amalgamation; save for @iny
its provisions which are expressed to continueind after termination. Upon the occurrence of @y
the circumstances referred to in this paragrapltlfes Agreement shall terminate automatically.

(b) Notwithstanding anything to the contrary hereinteared, if this Agreement terminates
for whatever reason, the provisions set forth itiche V and Section 6.2 (to the extent that thenéve
giving rise to the application of the relevant psions has occurred but the provisions and proe=dset
forth thereunder have not been completely perforroechpleted and/or implemented), Section 8.3,
Article IX and Article X (except Section 10.1), #lheurvive such termination and continue to apply.

(c) The termination of this Agreement shall be withprdjudice to any liability or obligation

in respect of any matters, undertakings or conktiwhich shall not have been observed or perfotmyed
the relevant Party prior to such termination.
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ARTICLE X

MISCELLANEOQOUS

SECTION 10.1. Reporting

@)

The Principal Shareholder shall procure that@Gbmpany prepares and delivers to

Terna (either directly or by delivering such docmta¢ion and information to the members of the Board
designated by Terna) the following information aletumentation:

(i)

(ii)

(iif)

(iv)

(v)

(vi)

(vii)

within 30 days after the end of each quarter, uteddjuarterly management
accounts of the Company prepared pursuant to IBR$, management accounts
to include a profit and loss account, balance simettfinancial position, cash
flow statement and statement of changes in equity;

within 30 days of the end of each semester, unedidialf-yearly full
consolidated financial statements of the Compaepaned pursuant to IFRS,
including profit and loss account, balance shestfinancial position, cash flow
statement and statement of changes in equity, ieeildg progresses with respect
to budget and a description of all major businesnts;

within 90 days after the end of each fiscal yeadit@d annual consolidated
financial statements of the Company prepared addeslipursuant to IFRS;

within 30 days prior to the end of each financiehay, economic and financial
results and forecasts and proposed budget fouthseguent year;

within 10 days of the end of each semester, aemrit¢port on the status and the
progress of the implementation and status of taa Bf Development and
Associated Network Infrastructures and, if applieabf the Additional Network
Infrastructures;

with reasonable promptness, such other data andhiation regularly prepared
for senior management of the Company as from tortante such Shareholder
may reasonably request;

such information and data reasonably required bgd ®r accounting purposes.

(b) Subject to the Shareholders’ obligations urfgieetion 8.3, the Company

shall afford, and shall cause its representativiesafford Terna reasonable access to the
Company’s officers, employees, auditors, counsel agents and to all of their respective
properties, books and records, and shall furnishlding the right to copy at Terna’'s costs)
Terna (and its employees and agents) with alhfife, operating and other data and information
as Terna may reasonably request.

(© The Parties shall jointly review, discuss argtea in good faith on

changes to the IFRS policies of the Company inrotalalign such policies to those adopted by
Terna, to the extent allowed under Montenegrin law.
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SECTION 10.2. NoticesNotices to the Parties shall be sent in writmg¢heir respective
addresses set forth on Annex 18tfached hereto. Any Party may require noticdseteent to a different
address by giving notice to the other Parties toatance with this Section 10.2. Any notice oreoth
communication required or permitted hereunder ballin English, in writing, and will be deemed tovba
been given upon receipt if and when delivered pextyp or by hand messenger or recognized air eouri
service, or sent by facsimile transmission (theiggdoy the sender of a positive transmission repeing
deemed evidence of such delivery) to such Paatissich address. If a notice is delivered or faxed
day which is not a Business Day or after businessh(6 P.M. CET), such notice shall be deemedeto b
received as of the opening of business on thefoaiving Business Day.

SECTION 10.3. Governing Law; Disputes; Arbitratiamd Waiver of Immunity

(@) This Agreement and any dispute or claim arisingadudr in connection with it or its
subject matter, shall be enforced, construed atedgreted in accordance with the substantive ldws o
Montenegro, without regard to its conflict of laules, provided, however that, notwithstanding the
immediately foregoing sentence, the Parties exjyassconditionally and irrevocably agree that (i)
Section 2.6 (Reserved Matters), Section 2.7 (Ingassl Deadlock), Article V (Put and Call Options),
Article VI (Moting Provisions and Put Option), Siect 8.2(b), Article 1X (Duration and Termination),
Section 10.3 and (ii) any other provision of thig@dement that under Montenegrin law may be invalid,
ineffective or unenforceable (in whole or in pamd any dispute or claim arising out of or in cartiza
with any such sections, articles or provisionsmyr af their subject matter (including, for the adance
of doubt, claims in tort), shall be enforced, comstl and interpreted in accordance with the sutigean
laws of England, without regard to its conflictladv rules.

(b) Inthe event that any dispute, controversy or claiming from, connected to or
related in any manner with this Agreement ariseduiing but not limited to, its interpretation, kivag,
performance, breach, termination, expiration, galidation, the Parties agree to submit such desput
final arbitration before a panel of three arbitratonder the Rules of Arbitration of the Internatib
Chamber of Commerce (the “IC@nd “ICC Rule$). If the appointment of the arbitration panehisade
by the International Court of Arbitration pursuamtarticle 10.2 of the ICC Rules, the Parties agjnaé at
least one of the arbitrator shall be a French natio

(c) The arbitration panel shall have the exclusivetrigidetermine the arbitrability of
any disputes. In the event of any conflict betwidgenlCC Rules and any provisions of this Agreement
this Agreement shall govern.

(d) The arbitration shall be conducted in English ingd&rance. All proceedings of the
arbitration, including arguments and briefs, shallconducted in English. The Parties agree todalke
reasonable steps necessary to protect the conétignof any Confidential Information in the artation
and in any related court proceedings, includingethiey of a confidentiality order by the arbitratio
panel. An arbitration may be commenced underAgieement against more than one other Party, and
each Party to this Agreement shall not unreasongiyhyse their being joined as an additional Pargnt
arbitration involving other Parties. In the evdmttmore than one arbitration proceeding is intu
under this Agreement, the Sale and Purchase Agreeamé/or the Project Coordination Agreements, the
Parties shall not unreasonably oppose their calesidin.

(e) The arbitration panel shall award the prevailingyds reasonable attorney’s fees
and costs, arbitration administrative fees, parexhiver fees and costs, and any other reasonabke cost
associated with the arbitration. The Parties atiraenotifications of any proceedings, reports,
communications or any other document shall be tffeand shall be valid and sufficient service dudr
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if sent as set forth in Section 10.2 of this Agreem In no event the arbitration panel may award
punitive, consequential and/or special damages.

(f)  Before commencing the arbitration and even thegedfte Parties may apply to any
competent judicial authority for interim or consaiory measures.

(g) Each Party represents that it is entering intoAlgieement in a commercial capacity
and that with respect to this Agreement it is Iredpects subject to civil and commercial law.ERarty
hereby irrevocably and unconditionally and to thiéekt extent permitted by law:

(1) agrees that, should the other Party bring |egdbitration or other proceedings
against it or its assets arising out of or in catioa with this Agreement, no immunity of such
proceedings (which shall be deemed to include witHimitation, suit, attachment prior to judgment,
other attachment, the obtaining of judgment, exeouand other enforcement) shall be claimed byror o
behalf of itself or with respect to its assets; and

(2) waives any such right of sovereign or other imity which it or its assets wherever
located now has or may hereafter acquire.

SECTION 10.4. Entire Agreement; Binding Agreeméyssignment, No Third Party

Beneficiaries This Agreement, including the recitals, Annexed Exhibits attached hereto,
together with the Sale and Purchase AgreementhrenBrbject Coordination Agreements and the
documents, instruments and other agreements exlesutielivered pursuant thereto, contain all the
understandings and agreements between the Shagehalith respect to the Company and the
transactions contemplated herein, and supersegeastiagr understandings or agreements, either oral o
written, including the term sheet dated July 282 Mmetween the Company and Terna.

(b) This Agreement will be binding upon the Partiessh@rtheir successors, heirs, legatees,
devisees, permitted assigns, legal representagxesutors and administrators, except as otherwise
provided herein. No person other than the Paitties, respective successors and permitted asshgik
have any rights hereunder and nothing in this Ageg shall confer any rights upon any person wtsch
not a Party to this Agreement. This Agreement aedights and obligations hereunder shall not be
assignable or transferable, in whole or in partaby Party hereto other than in accordance withtand
the extent provided in this Agreement in connectidth certain Transfers of Shares to Permitted
Transferees in accordance with Section 4.3. F®atlvidance of doubt a Transfer by any Party abrall
any portion of its Shares to a third party shatimesult in transfer of this Agreement or any righhd
obligations thereunder to such third party.

SECTION 10.5. LanguageThis Agreement shall be executed in English ciishall be the
only language governing this Agreement. In the éwhat any translation of this Agreement or part
thereof is made or required to be made pursuanMaoatenegrin law for any reason or purpose
whatsoever, the Parties agree that the Englishoveshall prevail if there are any discrepancietsveen
the two versions.

SECTION 10.6 Savings Claus&xcept as otherwise provided, if any provisionhi$ t
Agreement, or the application of such provisioraty person or circumstance, is held to be invélfid,
remainder of this Agreement, or the applicatiorsw¢h provision to persons or circumstances otteer th
those as to which it is held invalid, will not biéeated thereby. Any invalid or unenforceable peion of
this Agreement shall be replaced with a provisighich is valid and enforceable and most nearlye§
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the original intent of the invalid and unenforcealgrovision. In the event that applicable law is
subsequently amended or interpreted in such a wagmake any provision of this Agreement that was
formerly invalid valid, such provision will be cddsred to be valid from the effective date of such
interpretation or amendment.

SECTION 10.7. Amendment; Waiver

(&) No provision of this Agreement may be amendeatjified or waived in whole or in part,
including waiving or otherwise amending any of tlating requirements set forth in Section 2.6, gt an
time without an agreement in writing executed by tfie Shareholders or (ii), if the amendment,
modification or waiver directly affect or relaterights (if any) or obligations of the Company, égch of
the Parties hereto.

(b) No waiver of any breach of any of the termstli§ Agreement shall be effective
unless such waiver is expressly made in writing exelcuted and delivered by the Party against whom
such waiver is claimed. The waiver by any Partseteeof a breach of any provision of this Agreement
shall not operate or be construed as a furtheontirwing waiver of such breach or as a waiverrof a
other or subsequent breach. Except as otherwmessty provided herein, no failure on the paray
Party to exercise, and no delay in exercising, eght, power or remedy hereunder, or otherwise
available in respect hereof at law or in equityalsbperate as a waiver thereof, nor shall anylsig
partial exercise of such right, power or remedysogh Party preclude any other or further exercise
thereof or the exercise of any other right, powaremedy.

SECTION 10.8. Costs and Expensé&sach Party shall bear all fees, costs and exgens
incurred by it in connection with the preparatioregotiation, entry into and implementation of this
Agreement.

SECTION 10.9. Specific Performanc&he Parties hereto agree that irreparable damage
could occur in the event the provisions of this @gmnent were not performed in accordance with the
terms hereof and that the Parties hereto will litlesh to specific performance of the terms heraod/or
an injunction or other equitable relief to prevémeaches of this Agreement, in addition to any rothe
remedy at law or equity, and any requirement ferdbcuring or posting of any bond in connectior wit
the obtaining of any such injunctive or other eajii relief is hereby waived.

SECTION 10.10. Counterpart§ his Agreement may be executed in several copates,
and all so executed will constitute one agreemgnting on all of the Parties hereto, even thoulgh a
Parties are not signatories to the original or shene counterpart. For purposes hereof, facsimile
signatures shall be binding on the Parties toAgigement.

SECTION 10.11. General Interpretive Principlér purposes of this Agreement, except as
otherwise expressly provided or unless the cortthdrwise requires:

(a) the terms defined in this Agreement, as set fonthonex Aattached hereto or elsewhere
in the Agreement, include the plural as well asdingular, and the use of any gender herein skall b
deemed to include the other gender;
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(b) references herein to “Articles,” “Sections,” “paraghs,” and other subdivisions without
reference to a document are to designated Secparsgraphs and other subdivisions of this Agre¢men

(c) areference to a paragraph without further refarea@ Section is a reference to such
paragraph as contained in the same Section in whecheference appears, and this rule will alsdyaop
other subdivisions;

(d) the words “herein,” “hereof,” “hereunder” and otlveords of similar import refer to this
Agreement as a whole and not to any particularipraw;

(e) the term “include,” “includes” or “including” wilbe deemed to be followed by the words
“without limitation.”;

(f) when calculating the period of days before whighwich or following which any act is
to be done or any step is to be taken pursuahigadgreement, the day that is the reference date i
calculating such period shall be excluded. If tst Hay of such period is not a Business Day,elevant
period shall end on the next following Business Day

(g) all figures that are expressed in Euros shall oheliheir equivalent in other currencies, as
the case may be;

(h) whenever in this Agreement a reference is madeatiRarty shall “cause”, “ensure”, or
“procure” for something, that Party shall be obtige ensure that such objective is, in fact, redche
including, without limitation, through any right threct or cause the direction of a person or any
corporate or other body of such person and shdlllberesponsible if such objective is not finally
reached.

IN WITNESS WHEREOF, the Parties hereto have exeltltis Agreement as of the date first
written above.

THE GOVERNMENT OF MONTENEGRO

By:

Name:
Title:

TERNA RETE ELETTRICA NAZIONALE S.P.A.

By:

Name:
Title:

CRNOGORSKI ELEKTROPRENOSNI SISTEM AD

By:

Name:
Title:
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ANNEX A
DEFINITIONS
The following terms shall have the following meaggn

“Acceptance Noticeé has the meaning ascribed thereto in Section 4.4(d%.5(c), as
applicable.

“Additional Network Infrastructurésmeans (i) the New Montenegro-Serbia Interconiecti
Line, and/or (ii) the New Montenegro-Bosnia and 2¢gjovina Interconnection Line.

“Additional Network Infrastructure Project Coordtien Agreemerit has the meaning
ascribed thereto in Section 3.3(c).

“Affiliate ” means with respect to any person, any other perdioectly or indirectly
controlling, controlled by or under common contngth such first person. The term “contr¢including
with correlative meanings, the terms “controllinggbntrolled by” and “under common control with”)
shall mean as applied to or in reference to angguerany person (i) of which any person holds (diye
or indirectly) more than 50% of the votes at suehnspn’s ordinary shareholders’ meetings, (ii) over
which any person exercises a dominant influencsuah person’s ordinary shareholders’ meetings
through the direct or indirect exercise of votifghts, or (iii) over which any person exerciseoaahant
influence through contractual arrangements.

“Agreement means this Strategic and Shareholders’ Agreenashe same may be
amended, supplemented or otherwise modified fram to time in accordance with its terms.

“Associated Network Infrastructuresieans the new transmission infrastructures on the
Montenegrin transmission network necessary to gegation and full utilization of the New
Interconnection, composed of the following infrastures: (a) Grid Connections in Montenegro; and (b
the new 400 kV transmission line between the exgstiOOkV Pljevlja substation and the new Tivat/Koto
substation, internal to the electricity transmissietwork of Montenegro.

“Board’ and “Board of Directorsmeans the board of directors of the Company.

“Business Daymeans any day, other than a Saturday, a Sundagyostatutory holiday in
Rome, Italy or Podgorica, Montenegro.

“Business Plah means the business plan of the Company, as it i@yupdated,
supplemented, replaced or readopted from time ne tby the Board pursuant to the provisions of
Sections 2.2(g) and 2.6 and 3.1(b) of this Agredimetating to the forthcoming five-year perioditisg
out details of the Company’s strategic planningrespect of the New Interconnection System, the
Additional Network Infrastructures, the transmissigrid in general and other activities of the Compa
as well as the targets for operating revenues adins, operating expenses, resource capacitydstec
cash flow statement, capital plan, investment ptapital contribution requirements, part and produc



pricing and manpower action plan in respect oflthsiness of the Company for the same penduch
includes, as an essential part thereof, the Plan of Development.

“By-laws” means the by-laws the Company in the form of BithHi and as amended from
time to time by mutual agreement of the Sharehslder

“Call Event means (i) the cancellation by Terna of the plambuild and operate the New
Interconnection, (ii) the failure of Terna to issaréers for, or enter into binding agreements ffier t
purchase of, materials and/or services for thetoactson of the New Interconnection prior to Dece&nb
31, 2012, (iii) the actual and effective terminataf the Project Coordination Agreement by the
Company pursuant to Sections 5.2(a)(i)-(v) (incti)daf the Project Coordination Agreement, or (g t
inaccuracy or breach of any of the representatimialswarranties set forth in Section 6 of the Saté a
Purchase Agreement or of any other obligation @enant (including indemnity obligation) of Terna
under the Sale and Purchase Agreement if, andifpralyy such inaccuracy or breach, individuallyiror
the aggregate, have caused or could reasonablypleeted to cause Losses (as defined in the Sale and
Purchase Agreement) indemnifiable to the Compandyoaurthe Principal Shareholder pursuant to the Sale
and Purchase Agreement exceeding Euro 7,000,006n seillion), provided that, if the breach or
inaccuracy is capable of being cured, is not reetkdi cured by Terna within 30 Business Days of the
delivery by the Principal Shareholder of the breactice.

“Call Option Closing has the meaning ascribed thereto in Section 5.2(d).

“Call Option Closing Datehas the meaning ascribed thereto in Section 5.2(d).

“Call Option Exercise Noticehas the meaning ascribed thereto in Section 5.2(b).

“Call Option Purchase Pritd&as the meaning ascribed thereto in Section b.2(c

“Call Share5has the meaning ascribed thereto in Section b.2(a

“Chairman of the Boardor “Chairmari means the chairman of the Board of Directorshef t
Company.

“Company has the meaning ascribed thereto in the preawitileis Agreement.

“Confidential Informatiofi has the meaning ascribed thereto in Section 8.3.

“Connections to Gritlhas the meaning ascribed thereto in Section 8.1.

“DeadlocK has the meaning ascribed thereto in Section R.7(e

“Deputy Chairmahmeans the deputy chairman of the Board of Dinexctd the Company.

“Director” means any member of the Board of Directors ofGoenpany.



“Encumbranceémeans (including with correlative meaning “Encuripany lien,
encumbrance, mortgage, deed of trust, securityasteeasement, conditional sale or other titlertsdn
agreement, title defect, pledge, hypothecatiorsdekevy, charge, transfer restriction, right oétfioffer,
right of first refusal, option, preemptive rightgting trust or agreement, whether arising by agesgm
statute or otherwise.

“Entire Project Coordination Agreemehtaeans (i) the Project Coordination Agreement,
dated as of the date hereof by and between Tdrad&rincipal Shareholder and the Company relating t
the Associated Network Infrastructures, the Newreciwnnection and the Additional Network
Infrastructures (the “Project Coordination Agreetfiefi) should any of the Additional Network
Infrastructures be finally developed and build ssiBlic line by the Company and the transmission
system operator of the relevant neighboring coufang not as a “private interconnector(s)” pursuant
Electricity Regulation 1228/2003), the Additiona¢tork Infrastructures Project Coordination
Agreement that may be executed pursuant to Se8iii{n).

“Executive Directot has the meaning ascribed thereto in Section 2.3(c

“Extended Voting Terrhhas the meaning ascribed thereto in Section .1(b

“Grid Connections in Montenegroneans (i) the new AC 400 kV Tivat/Kotor subsoati
including those 400 kV bus bars and bays, nece$satiie infrastructures of connection of the ne@ A
400 kV Tivat/Kotor substation to the new AC/DC Center Station in Montenegro, to the Montenegrin
existing electricity transmission grid and to tkxést@ng 400 kV Pljevlja substation, (ii) the 400kV
transmission lines connecting the new AC 400 kVat/ikotor substation to the existing Montenegrin
electricity transmission grid (in particular, thasting 400 kV line “Podgorica 2 — Trebinje” in &mput-
Output configuration), and (iii) the AC transmissimfrastructures (lines or cables), if any, cortimec
the new AC 400 kV Tivat/Kotor substation to the n@@/DC Converter Station in Montenegro.

“IFRS" means the international accounting standardes$y the International Accounting
Standards Committee (as amended, supplementedssued from time to time) and, to the extent that
they have replaced such international accountismgdsirds, the international financial reporting deads
issued by the International Accounting Standardar8gas amended, supplemented or reissued from time
to time), endorsed by the European Commission.

“Impassé has the meaning ascribed thereto in Section .7(a

“Impasse Noticehas the meaning ascribed thereto in Section 2.7(b

“Initial Business Plahmeans the 5-year business plan of the Compaaglet as Exhibit.2

“Intergovernmental Agreeménthas the meaning ascribed thereto in the recitdlghis
Agreement.

“Managef and “Managershas the meaning ascribed thereto in Section 2.3(d

“Minimum Requlatory Requiremeritsneans:




(a) all elements and items relating to the new eldtgriegulatory framework in
Montenegro which both Shareholders agree and conét their sole
discretion, in writing as complete and acceptabldgém, or, if for any reason
whatsoever such agreement and confirmation iseamtred at the latest by
December 2011,

(b) all elements and items relating to the new elatgrregulatory framework in
Montenegro set forth in Exhibit @nd, for the avoidance of doubt, with respect
to those elements and items which are set forthdrSection 1.2 of the Exhibit
3 as an alternative, either of the alternative elgsor items),

in each case (a) and (b), to be adopted and impludy the Energy Regulatory Agency of Montenegro
at the latest by the end December 2011 and to plemented over the period 2011-2014 as indica)ed (i
in the written agreement and confirmation possibched under letter (a) above or (ii) in Exhibih 3

the case under letter (b) above, as the case may be

“Minority Shareholdet means any shareholder of the Company other theitincipal
Shareholder and Terna (and its Permitted Transfgree

“New Interconnectioh shall mean the new electricity interconnectiorntween Italy and
Montenegro, which will be composed of the followimdrastructures: (a) the ground cables connecting
the AC/DC Converter Station in Italy, located Gepagatti, with the existing Italian transmissioit gt
400 kV Villanova substation; (b) the AC/DC Conver&tation of Cepagatti in Italy; (¢) the DC ground
cable located in the Italian territory connectiig tCepagatti AC/DC Converter Station to the landing
point in Italy, located in the municipality of Pesa, (d) the entire High Voltage Direct Current (Bi¥)
undersea interconnection power cables running eetwtee Italian landing point and the landing pdint
Montenegro, located in the municipality of Kotarciuding the electrodes system and the relatedumedi
voltage cables allowing the return of electricibylte used only under contingency operation; (eDiSe
ground cable located in the territory of Montenegomnecting the landing point in Montenegro to the
AC/DC Converter Station in Montenegro; and (f) tew AC/DC Converter Station in Montenegro,
including the related 400 kV bus bars and those Io@gessary for the infrastructures of connectidhé
new AC 400 kV Tivat/Kotor substation. “New Intercwction Systefhmeans the new entire electricity
interconnection system between lItaly and Montenegomprising the New Interconnection and the
Associated Network Infrastructures.

“New Interconnectorshas the meaning ascribed thereto in Section 8.1.

“New_ Montenegro-Bosnia and Herzegovina Intercorinacting’ means a new 400 kV
transmission line between Pljevlja (Montenegro) ¥iskgrad (Bosnia and Herzegovina).

“New_ Montenegro-Serbia Interconnection Linmeans a new 400 kV transmission line
between Pljevlja (Montenegro) and Bajina Bastal{agr




“New Regulatory Framewofkmeans the new regulations adopted by the EnesguRtory
Agency of Montenegro, published and in force anteatf that contain the Minimum Regulatory
Requirements.

“New System Effective Datemeans the first date on which both the New Irgarection
System and at least one of the Additional Netwaifkalstructures shall have commenced full commercial
operations.

“Offer Notice’ has the meaning ascribed thereto in Sectiondfat(4.5(b), as applicable.

“Other Shareholdéhas the meaning ascribed thereto in Section #at(4.5(a), as
applicable.

“Party’ or “Parties has the meaning ascribed thereto in the preaoftileis Agreement.

“Per Share Pricehas the meaning ascribed thereto in Section 1ak(B.5(b), as applicable.

“Permitted Encumbrantdas the meaning ascribed thereto in Section %.1(d

“Permitted Transferéameans any of Terna'’s Affiliates.

“persorf means an individual, limited or general partngrshimited liability company,
limited liability partnership, trust, joint ventyrassociation, body corporate, unincorporated drgéion,
trustee, executor, administrator, legal represmatagjovernment (including any governmental or publ
entity) or any other entity, whether or not haviegal status.

“Plan of Developmeritmeans the plan of development of the Companyclaéd hereto as
Exhibit 4, containing the definition and details of the Agated Network Infrastructures and other key
transmission infrastructures and operational &etwifor the proper development, valorization and
renovation of the Montenegrin transmission gridagieed from time to time by the Shareholders.

“Principal Shareholdé&has the meaning ascribed thereto in the preaofitleis Agreement.

“Principal Shareholder Call Optidihas the meaning ascribed thereto in Section h.2(a

“Principal Shareholder Directbhas the meaning ascribed thereto in Section R.1(a

“Put Event means any of the events indicated in Exhibit 5

“Put Option Closinfhas the meaning ascribed thereto in Section %.1(d

“Put Option Exercise Noti¢éhas the meaning ascribed thereto in Section b.1(b

“Put Option Purchase Prithas the meaning ascribed thereto in Section b.1(c

“Put Share’shas the meaning ascribed thereto in Section b.1(a



“Related Partiegsmeans (i) the Principal Shareholder or any offffliates or any entity in
which the Principal Shareholders or any of its Wdtes has a significant interest or Control (otthem
the Company) or any director or other officer of afhthe above persons, or (ii) Terna or any of its
Affiliates or any entity in which Terna or any &$ iAffiliates has a significant interest or Contfother
than the Company).

“Reserved Mattérhas the meaning ascribed thereto in Section 2.6.

“ROFO Offef’ has the meaning ascribed thereto in Section %ak(d.5(b), as applicable.
“ROFO Shareshas the meaning ascribed thereto in Section #al{(.5(b), as applicable.

“Sale and Purchase Agreemehas the meaning ascribed thereto in the recitdbis
Agreement.

“Selling Shareholdérhas the meaning ascribed thereto in Section #at(d.5(a), as
applicable.

“Shareholdet has the meaning ascribed thereto in the preaofitleés Agreement.

“Shareholders’ meetirigneans the shareholders’ meeting of the Company.

“Shareholder Steering Committdeas the meaning ascribed thereto in Section R.7(c

“Share8 means the shares of any class of the Companydaogtions and subscription
rights therefore) and any other form of equity threv securities of the Company convertible intoitedp
stock of the Company (or options and subscriptights therefore), issued by the Company from time t
time.

“Special Rights Expiry Datehas the meaning ascribed thereto in Section 2.1(b

[OMISSIS]

“Strategic Partnershipmeans, collectively, (i) the consummation of 8&le and Purchase
Agreement, (ii) the execution and implementatiotha Agreement, (iii) the construction of the
Associated Network Infrastructures by the Compamg (iv) the construction of at least one of the
Additional Network Infrastructures.

“Ternd’ has the meaning ascribed thereto in the preaoftileis Agreement.
“Terna Directot has the meaning ascribed thereto in Section 2.1(a

“Terna Invested Capitameans the sum of (a) the amount of cash or cgslvalents paid by
Terna and its Affiliates to subscribe and acquirg &hares pursuant to the Sale and Purchase Agngeme
and (b) the amount of cash or cash equivalentsloe\in case of in kind contributions, at the tiwigen
such contribution is made) paid or contributed leyrib and/or its Affiliates to subscribe any Shares




other instruments of the Company (including anyrimaent converted into equity) subsequent to the
consummation of the “Closing” under the Sale anctkase Agreement and up to the date of the relevant
transfer.

“Terna Put Optiohhas the meaning ascribed thereto in Section b.1(a

“Transfel’ has the meaning ascribed thereto in Section 4.1.

“Voting Agreemerit has the meaning ascribed thereto in Section .1(a

“Voting Provision$ has the meaning ascribed thereto in Section B.1(a

Voting Term’ means of the fifth anniversary of the date heraofl every subsequent fifth
anniversary of such date until the terminationxgimtion of this Agreement.

“Working Group for the New Montenegro-Bosnia and#égovina Interconnection Lihe
means the group composed of representatives o Té#ra Company and the transmission system
operator and/or independent system operator froemiAand Herzegovina, whose task is to finalize the
feasibility study of the New Montenegro- Bosnia &tetzegovina Interconnection Line and to analyze
whether it is technically and economically feasitd@perate such a line and whether the regulatory
frameworks of Montenegro and Bosnia and Herzegosiloav the New Montenegro- Boshia and
Herzegovina Interconnection Line to be built anéraped as a “private interconnector”, in accordance
with Electricity Regulation 1228/2003.

“Working Group for the New Montenegro-Serbia Intaroection Lin& means the group
composed of representatives of Terna, the Compaahyiee transmission system operator from Serbia,
whose task is to finalize the feasibility studytieé New Montenegro-Serbia Interconnection Line @nd
analyze whether it is technically and economictdbsible to operate such a line and whether the
regulatory frameworks of Montenegro and Serbiavalioee New Montenegro-Serbia Interconnection
Line to be built and operated as a “private intar@xtor”, in accordance with Electricity Regulation
1228/2003.

“Working Group$ mean the Working Group for the New Montenegrokfsser
Interconnection Line and the Working Group for NMew Montenegro-Bosnia and Herzegovina
Interconnection Line.




ANNEX B

SHARE OWNERSHIP



Number of Percentage Class of

Shareholder Shares Shares

The Government of Montenegro 80,397,284 55.000% in@rg
Terna Rete Elettrica Nazionale S.p.A. 32,288,91b .0839% Ordinary




ANNEX 2.3(d)

AREAS AND FUNCTIONS OF THE MANAGERS



A. Activities of the of Unit “Grid Planning and Development

»8

1. Grid Planning

To prepare the Company’s Grid Development Plan;

To define strategic guidelines for the developnwéidational Transmission Grid
with the view of assuring secure operation of posyastem;

To study and plan new interconnection projects;

To verify and optimize the renewal and reinforcetradrthe National Transmission
Network considering the Company’s Grid Developniélain provisions;

To perform technical analyses in support of grieestment profitability assessment;
To interface with distribution companies in relatitm network development issues
aiming at interoperability and harmonization of el®pment plans.

2. Grid Design and Development

To work on and implement the authorization procedyby also leveraging on the
necessary external resources), the rights of weyttmanagement of building sites;
To supervise the expropriation procedures and ailoe of relevant rights of way;

To participate in preparation of supply and seragstracts and supervise the
technical and administrative activities by contoastand suppliers on building site;
To manage the work in progress and carries ouwaateests co-ordination;

To assure the implementation of the design “ad™buil

B. Description of activities of new Function “Financid Planning, Control and Investor

Relations

n 9

1. Financial planning

To oversee the financial planning and controllifighe short-term financial needs of
the Company and ensure an optimized coverage ebtedness on mid and long
term;

To ensure the management of financial risks andtmorelevant exposure;

8 The Unit “Grid Planning and Development” will repk the existing Unit “Development , Revitalization
and Investment”

9

The new Function “Financial Planning, Control aimyestor Relations” will incorporate activities

developed by the existing Unit “ Finance and Paytsien



» To define hedging instruments in line with Companiyhancial risk’s management
policies

»= To support the treasury activities aiming at mirziimg the cost of debt and optimize
current account balances through bank borrowingsdfisash 10;

» To ensure the management of taxes

= To define the optimal capital structure and ensorgerage of the financial needs of
medium and long term through the use of capitaketarand credit;

= To participate in negotiations, defining and fiaalg the financing agreements and/or
credit facilities with the financial institutionsidd domestic and foreign banks

= To develop and coordinate the execution of strectdinance and project finance and
analyze economic and financial impacts of transasti

= To determine the fair value of financial transagti@nd monitor and guard the
effectiveness of the financial risks’ coverage

= To ensure monitoring and reporting of Company’'aficials and transactions
accounting

2. Control

= To support the definition of strategic guidelines

= To manage the process of planning, budgeting amatdsting of the Company;

= To ensure the preparation of plan, budget and &steaf the Company’s

»= To co-ordinate the preparation of plan, budgetfanecast activities of the Company
based on single Departments feedback;

= To preside over system of management control apdasticorrective actions
definition;

= To ensure the management of regulatory accounticmgme and to support the
process of regulatory management through the stippassessing Regulator’'s
decisions impact;

= To preside over the process of evaluation, autaboa and control of investments
and assist Departments n the definition of investrf@recasts;

» To support the definition of strategic and finah&aonomic policies in short and
midterm.

3. Investor Relations

19 The activities related to cash receipts and paysnbave to be duly co-ordinated with the Function
“Economic Affairs” as well as properly reflectedthin the updated rulebooks of the Company.



= To manage relationship and communications withturtginal investors and financial
analysts and to support institutional investorsrseguested surveys and inquiries;

»= To co-ordinate relationships and communication @ssdowards the stock markets
and to guarantee the proper release of Companystee

»= To monitor stock market shares and assure repaatitigities over stock markets
trends;

» To support processes related to the Corporate IS®egponsibility.

C. Description of activities of Unit “Regulatory Affairs and International activities”*

1. National Regulation and economic analyses

= To manage relationships with the Energy Regulatggncy (ERA) over transmission and
system operation regulation aiming at pursuing riiest convenient accommodation of
Company’s instances over secondary legislationemphtation;

= To develop economic analyses on the decisions & Efated to the transmission sector
and assess their economic and strategic impadteo@dmpany’s different businesses;

» To co-operate with ERA on main analyses relatedriffs projections and definition;

= To provide for working out, updating and maintagnithe grid code in line with
legal/regulatory framework and to cooperate witle timterested Departments in the
fulfillment of obligations required by the Transisiisn and System operation licenses;

» To participate, in co-operation with other depantisgin preparation of agreements with
other electricity sector stakeholders (i.e. gemesatmarket operator) on regulatory issues
and market functioning (including transmission wesal@sses remuneration and ancillary
services contracts);

» To co-operate with technical departments in devetpp "regulatory” accounting of assets.

2. European regulation and international activities

» To coordinate the Company’s participation in thedpean and International organizations
of TSOs, aiming at aligning Company’s policies apebcedures to EU TSOs' best
practices;

= To oversee relations with the international insitiios, associations and stakeholders of the
electricity sector of Company’s interests, with tmadar reference to regulated
frameworks;

= To support regulatory issues related to intercotimeccapacity allocation and, in co-
operation with technical Departments, commerciataments with neighboring TSOs;

" The Unit “Regulatory Affairs and International Adgties” will replace the existing Unit “Regulatognd
International Affairs”



» To identify opportunities for international reguddtand non regulated development and to
analyze with the other departments the economic wglilatory feasibility of the
businesses

= To carry out international and European benchmgrkine. tariff systems) and its
evolution.



ANNEX 2.4

LIST OF AUDITING FIRMS

NAME ADDRESS| REGISTRATI | CONTACTS WEB
ON NUMBER ADDRESS
DELOITTE DOO | Bulevar Ivana 1018 Danijela  Dimovsk| www.deloitte.com/monte
Crnojevia 107, tel: +382 20 664 017 nhegro
Podgorica - fax: +382 20 664
016 - email:
ddimovski@deloitte
ce.com
KPMG DOO Bulevar  Svetog 1015 Dejan Janko&i| www.kpmg.me
Petra Cetinjskog tel/fax: +382 20 201
1A, Podgorica 480 - email:
inffo@kpmg.me
ERNST & | Stanka 1013 Valentina  Nene&i
YOUNG Dragojevta 15, tel/fax: +382 20 407
MONTENEGRO | Podgorica 278 mob: +382 67
DOO 591 111
PRICEWATERHO| Omladinskih Tel.: + 381 (11) www.pwc.com/rs
USECOOPERS | brigada 88a 11000 3302 100
DOO Belgrade, Serbia

Source Ministry of Finance of Montenegro, exceptRacewaterhousecoopers.




ANNEX 2.6(b)(ii)(1)

TRANSMISSION AGREEMENT TEMPLATE



CONTRACT
ON USAGE OF TRANSMISSION NETWORK

concluded between

(hereinafter referred to as: ofsumer), represented by
, Executive director

and

CRNOGORSKI ELEKTROPRENOSNI SISTEM AD - CGES with headquarters in
Podgorica, st. Bulevar Sv. Petra Cetinjskog no.18héreinafter referred to as: CGES),
represented by Dragan Laketi¢, Executive director

or as a rule, hereinafer referred to by a separatee: Contractual party or by a joint name:
Contractual parties

| GENERAL PROVISIONS
Article 1

D The Contract on usage of transmission network {hafter referred to as: Contract) regulates
conditions under which Consumer can use the trasssom system for transmission of electric
power and energy.

Article 2

(1) By this Contract CGES, as provider of service ahsmission network usage, and Consumer,
regulate issues related to transmission of eleetrergy for needs of supply of electric energy to
consumers in Montenegro registered with Consumene(hafter referred to as — consumption of
Consumer), and related to that:
= service of transmission network usage,
= maximum power and duration of the service,
= list of metering locations for delivery of electr@amergy between CGES and Distribution

Operator, then CGES and direct consumers connezibe transmission network,

price, manner of calculation and invoicing the gaof transmission network usage,

conditions under which providing the service candveinated,

conditions under which providing the service carchecelled,

validity period of the contract.

I SERVICE OF TRANSMISSION NETWORK USAGE



(1)

(2)

(1)

(1)

Article 3

The service of usage of transmission network shquévide transmission of electric energy
within transmission network of the electric-enesygtem of Montenegro for needs of Consumer,
according to conditions defined by:

- Codex of network

- Contract on balance liability

The access of Consumer to cross-border transmisajgarcities is regulated by a special Contract
on access to transmission network aimed at usage of cross-border transmission capacities.

Article 4

Prenos is getting liable, with the aim to izalconditions from the Article 3 of this Contratd,
provide to Consumer:

- disposability of transmission network in line withtermined electric energy balance;

- parameters of quality of transmitted electric egdrgline with conditions prescribed by the
Codex of network;

- covering losses emerged in the transmission netwoekto transmission of electric energy
for needs of Consumer;

- balancing of inconsistencies of real capacity oh€lomer' s consumption relative to applied
capacity in line with the Contract on balance ligpi

[l MAXIMUM CAPACITY
Article 5

Consumer can use the transmission network for riessson of electric energy for needs of
consumption with capacity which in any moment can lme higher than by the actual balance
envisaged maximum capacity increased by safetyimafdL0%.

IV LIST OF USERS OF SUPPLY SERVICE

Article 6

(1)

(2)

A list of users of supply service in the seakéhis Contract corresponds to a list of consunoérs
electric energy whose supply is under User's resipiity.

User shall be liable during realization of tBigntract to abide by the updated list of consumers

V PRICE OF SERVICE

5.1. Price of usage of transmission network ancepsf compensation for losses



(1)

(1)

Article 7

The price of usage of transmission network gmde of compensation for losses in the
transmission network are defined in accordance thighRulebook on tariffs for electric energy
and valid Decision on determining table with prides electric energy during the subject
calculation period.

Article 8

A user shall be obliged to include the compgaearom the article 7 of this Contract into the
final invoice for spent electric energy to his comers from the updated list of users.

5.2. Price of balancing

(1)

(1)

(1)

(2)

Article 9

Calculation of compensation on basis of balamoof Users shall be done in line with the
Contract on balance liability.

VI MANNER OF CALCULATION, INVOICING AND PAYMENT OF SERVICE

Article 10

Calculation period shall start on the first dfymonth at 0, and shall be finished on the last
day of month at Z4.

Article 11

User shall submit to CGES, upon expiry of clltian period, and latest by the seveth working
day of a month, a report on realization of delivefyelectric energy to his consumers connected
to distribution network per voltage levels and gatées of consumers, agreed with Distribution
operator.

CGES shall submit to User, based on a metatimgaa report on realization of delivery of
electric energy to consumers connected to trangmisetwork who are part of an updated list of
users of transmission service from the articlef@his Contract.



3) Contractual parties shall be liable to agredhenreport from the paragraph (2) of this artiote
later than the third working day of the month floe fprevious month.

4) Official metering locations for delivery of eleic energy between CGES and Distribution
operator, then CGES and direct consumers connextibé transmission network are given in the
Annex no. 1 of this Contract.

Article 12

D CGES shall charge Consumer for the serviceavfsmission network service (Nbased on the
following formula:

NK = NK1+ NKZi KK
where is:

a. Ng; — compensation for usage of transmission netwarkdnsumers for whom capacity is

calculated:
Ny, = Z ZCKlni o ¥

nONN iCKP

b. Nk. - compensation for usage of transmission netwarkénsumers for whom capacity is not
calculated:

Ny, = ZCKZi xE,

iOKP1

c. Kg —account balance of corrections done in the &atiom month on basis of usage of transmission
network

where is:

Cxani — price of usage of transmission network for consarior whom capacity is measured at voltage
level n for the category of consumersexpressed i/kW in line with the valid Decision on

determining a table with prices of electric energy.



Ckoi — price of usage of the transmission network forstuimers for whom capacity is not measured for
category of consumeis expressed itc/kWh in line with the valid Decision on determigi@
table with prices of electric energy in line withetvalid Decision on determining a table with

prices of electric energy.

Pini — sum of individual fifteen-minutes long peak leauf all consumers for whom capacity is measured
from the category at the voltage leveh registered during calculation period, adjustedhwit

Distribution operator, that is with Transmission

E; — total electric energy delivered during calcdatperiod to the category of consumieradjusted with

Distribution operator, that is with Prenos

KP1 — A list of categories of consumers at 0,4 ldltage level for whom capacity is not measured

(Annex 3)

(2) CGES shall calculate to User costs of trandomssf electric energy (JJ on basis of excesses in
admittedlosses in the distributive network based on thiefghg formula:

T, =max(Cy, (E, —E,0)0)

Ego — total approved losses of electric energy indis&ibutive network for the duration of the calatibn
period, in line with the valid Decision on deterinig a table with prices of electric energy for

calculation period, are given in the following tabl

Month |1 |1l Il v \% Vi Vi VIl X X XI Il

GWh




Ey — total realized costs of electric energy in thsributive network for the duration of calculation

period, are obtained based on the formula:

By =2 En= 2, 2 En

iODis NODNN iCKP

Eoi — total electric energy delivered during a catioh period to an official metering locations

between CGES and Distribution operator,in accordavith Annex 1

Eni — total electric energy delivered during a caltalaperiod to the category of cosumerat the

voltage leveh, adjusted with Distribution operator.

Dis — A list of official metering locations for bkeery of electric energy between CGES and

Distribution operator
NN — A list of all voltage levels in the systemn@ex 2)
DNN - A system of all voltage levels in the dibtrtion network (Annex 2)
KP — A list of categories of consumers at the appate voltage level (Annex 2)
Ckg — unit price of transmission of electric energytedeined by a valid Decision on approval of

regulatory allowed income of CGES.

Article 13

(1) CGES shall calculate to User a compensatiorofses in the transmission network)Mhich is

paid by consumers on basis of the following formula

N, =Ng, +Ng, £ K,



where is:

Ng1— compensation for losses in the transmission nétveo one-tariff consumers

Ngl = chu xE,

iOKP

Ngo— compensation for losses in the transmission métfeo two-tariff consumers

Ny, = Z Z Z Cyznit X Eni

NCNNCKP tODP

K¢ — account balance of corrections done in the tation month on basis of losses in the
transmission network

where is:

Cq1i— price of losses in the transmission network foe-tariff consumers for a category of consumers

expressed igc/kWh in line with the valid Decision on determigia table with prices of electric

energy.

Cgonit— price of losses in the transmission network Ya-tariff consumers at the voltage levefor the

category of consumeisfor daily periodt, expressed inec/kWh in line with the valid Decision

on determining a table with prices of electric gyer

E - total received electric energy during calculatjmeriod by one-tariff consumer of the category

adjusted with Distribution operator, i.e. CGES

E.i- electric energy taken during calculation petiydtiwo-tariff consumer of the categaryfor voltage

leveln and for daily period, adjusted with Distribution operater, i.e. CGES

Article 14



D CGES shall calculate compensations from théclest 12 and 13 of this Contract within
calculation period to User after expiry of montlkblculation period by the tenth working day in
a month for the previous month.

(2) User shall be liable to pay an invoiced amdunthe twelfth day of the month for the previous
month, or at the first working day after the twielftay in case the twelfth day is unworking day.

3) All payments of Users - CGES determined by atract shall be settled in accordance with
payment instruction from the invoice.

(4) In case of delay in payment of the compgosdrom the paragraph 1. of this article, Usealkhe
obliged to pay to CGES an interest of arrears coatance with provisions of the Law on rate of
interest of arrears (»Official Gazette of Monteregmo.83/09).

VIl CASESOF TERMINATING TO PROVIDE SERVICE
Article 15

D Providing service of the transmission netwosage can be terminated by CGES, without its
responsibility, in the following cases:

= |n cases prescribed by the Law on energy,
»= upon an order of competent institutions.
Article 16

(2) CGES shall have no liability towards User irseaf interruption (in continuity not longer than
12h) of usage of the network without previous retiader certain circumstances such as:

= prevention of threatening dangers for health afetyaf people or devices,

= technical damages in power plants or the transamissystem and

= other circumstances outside the control of CGESclwtire not the result of any deliberate
activity or breach of the contract and are notsihigiect of planning.

Article 17

D Providing service of usage of the transmissietwork can be terminated apart from the
cases stated in the article 15 of this Contraad alscases when User does not perform his
obligations related to payment of compensationsrdghed by this Contract.

Article 18



(1)

(1)

(2)

3)

(1)

If Contractual party finds out about a disturba which will have impact on some or all of his
obligations from the Contract, he shall immediateliprm other Contractual party and submit a
full and complete report on the event and reasamswhich that event can prevent their
compliance with the provisions of the Contract. idturbance shall not mean exemption from
payment liabilities based on the provided servigerfio occurence of the event.

None of Contractual parties shall not overtake aasibility for any kind of expense
damage occured due to disturbance in supply oftredeenergy appeared as a result of
disturbances.

VIII FORCE MAJEURE
Article 19

Contractual parties shall be exempt from finifént of responsibility from the contract during
force majeure.

Force majeure in the sense of this Contracli@spunenvisaged natural occurences which have
character of natural hazards (floods, earthqudkes, atmospherics, strong winds, excessive ice,
sea-frost and similar) as well as damages on deaoe plants which had not occured due to
fault of Contractual parties.

Contractual party which cites effects of foroajeure shall be obliged to submit a notice in
written form to the other Contractual party citiobaracter and beginning of effects of force
majeure and providing credible proofs. In the savag it should be informed about termination
of effects of force majeure.

Article 20

Contractual party shall not be responsibleféolures in fulfilment of any of his contractual
obligations if unfulfillment was caused by force jjae, during effects of force majeure and
sensible period after completion of effects whishnecessary to Contractual party to continue
with fulfillment of contractual obligations.

Article 21



(1)

(1)

(2)

(1)

(1)
(@)

(1)

(1)

Contractual party which does not give notice todtieer party within deadline given in the article
19, paragraph 3 of this Contract, has no rightite® force majeure as a reason of his unfulfilled
contractual obligations.

I X COMPENSATION FOR UNFILFULLED CONDITIONS
Article 22

User shall have right on compensation for damagease of interruption in transmission of
electric energy in continuity longer than 12h fdnigh notice was not given, and which is not
exempt by the article 19 of this contract.

Amount and mode of payment of compensation frompdw@graph (1) of this article is done in
accordance with manner and procedure prescribesl gpecial methodology brough by User in
line with the Contract on electric energy suppipé Contract between and distribution
consumers), approved by the Regulatory Agency faer§y. User shall have right on
compensation from the paragraph (1) not more thathe level of costs occured on basis of
penalty provisions of the Contract on electric ggesupply, appeared under conditions defined in
the paragraph (1).

X FINAL PROVISIONS
Article 23

In case legal and other regulations, which nmedgds of this Contract, are changed during validit
of this Contract, or in case of a new interpretatid the Decision on determining a table with
prices for electric energy by RAE, Contractual igartshall adjust provisions of the contract to
newly occured conditions and changes.

Article 24

Possible disputes arrising out of this Contractt€mtual parties shall solve in peace.
Otherwise, Commercial Court in Podgorica shallrbehiarge of that.

Article 25
This Contract shall be in force from 1.1.2010. 1012.2010.
Article 26
The Contract is made in 6 (six) identical cepaé which 3 (three) copies are taken by User,3and

(three) copies are taken by CGES.



In Podgorici, on day

For CGES For ...........
Dragan Laketi, grad.el.eng. L




Annex 1

Official locations of delivery of electric energyetween Prenos and Distribution operator, then
Prenos and direct consumers connected to the tresiemnetwork:

Configuration
Metering of metering
code location  Voltage level Separation point device*

1 TS Pljevija 1 35 kv Prenos - Distribucija 223+224

2 TS Ribarevine 35 kv Prenos - Distribucija 112+113

3 TS H.Novi 35 kv Prenos - Distribucija 172+173

4 TS Tivat 35 kv Prenos - Distribucija 321+322

5 TS Budva 35 kv Prenos - Distribucija 151+152

6 TS Bar 35 kv Prenos - Distribucija 341+342

7 TS Ulcinj 35 kv Prenos - Distribucija 331+332

8 TS Cetinje 35 kv Prenos - Distribucija 311+312

TS

9 Danilovgrad 35 kv Prenos - Distribucija 261
10 TS Berane 35 kv Prenos - Distribucija 211+212
11 TS Mojkovac 35 kv Prenos - Distribucija 141
12 TS Niks¢ 35 kv Prenos - Distribucija 182+183-189
13 TS Podgorica 3 10kv Prenos - Distribucija 231+23
14 TS Podgorica 4 10 kv Prenos - Distribucija 24122
15 TS Andrijevica 35 kv Prenos - Distribucija 161
16 TS Vilusi 35 kv Prenos - Distribucija 251




KAP(TS 110 Prenos Direct

17 Podgorica2) kv consumer 372+373
Steel company 110 Prenos Direct

18 (TS NikSic) kv consumer 184+185+189
2cG (TS 135+136+142+14
Podgorica 1, 3+271+272+343+
Trebjesica, Prenos Direct

19 Bar, Mojkovac 25 kv consumer 344

* - In the colone configuration of metering deviaecombination of metering devices is given which
enables encompassing all extracts, that is recofdsomplete energy delivered to a concrete
consumer. Unique number of metering device cormdpdo a code under which ti is registered in

the system for automatic reading.

Annex 2

A list of voltage levels and categories of conswsrggr voltage levels in accordance with tables
with prices for electric energy brought based oteeined regulatory income, announced at the
internet page of the Regulatory Agency for energy.

Voltage
level Category of consumers
Direct consumer KAP
110 kV Direct consumer ZNK
Direct consumer ZCG
35 kV Distribution consumers
10 kV Distribution consumers
0.4 kv Distribution consumers | level




Distributive consumers Il level with measuring tdatric energy

Distributive consumers Il level

Distributive consumers Households two-tariff metgri

Distributive consumers Households one-tariff meigri

Distributive consumers Public lightening two-tarifietering

Distributive consumers Public lightening two-tarifietering




Annex 3

A list of categories of consumers at 0,4 kV voltégee! for which capacity is not measured

Voltage
level Category of consumers
Distributive consumers Il level with metering oaotive electric energy
Distributive consumers Il level
Distributive consumers Households two-tariff metgri
0,4 kV

Distributive consumers Households two-tariff migtgr

Distributive consumers Public lightening two-tarifietering

Distributive consumers Public lightening two-tarifietering




Annex 4

List of authorized staff

Exchange and adjustement of reports on usage sihiasion network

Prenos EPCG

Ljubo Knezewvt Vladimir Kilibarda

Head of sector for development and Referent for creation of schedules g
exploitation of secondary systems electric-energy balance

Tel: 020 407 621 Tel: 040 204 287

Fax: 020 225 962 Fax: 040 214 250

e-mail: ljubo.knezevic@tso-epcg.com e-mail: data@snadbijevanje.co.me
Calculation and paymnet

Prenos EPCG

Ljiljana Zugi¢ Milka Cavi¢

Economist for analytics and calculations Head of financial sector

Tel: 020 407 619 Tel: 040 204 149

Fax: 020 225 962 Fax: 040 215 306

e-mail: ljiljlana.zugic@tso-epcg.com e-mail: finansije@snadbijevanje.co.me
Contracts implementation:

Prenos EPCG-FC Snabdijevanje

Ranko Red&i Sreten Gojkovd

Head of sector for operational managemgent Director of FC Snabdijevanje

Tel: 020 407 607
Fax: 020 225 962

Tel: 040 204 121
Fax: 040 214 169

nd



e-mail: ranko.redzic@tso-epcg.com

e-mail: kabinet@snabdijevanje.co.me

ANNEX 2.6(b)(iii)(3)

TRADER’'S AGREEMENT TEMPLATE




CONTRACT ON RIGHT TO ACCESS TRANSMISSION NETWORK
aimed at usage of cross-border transmission cgpacit
for period XXXXXXXXXXX

BETWEEN

Crnogorski elektroprenosni sistem AD
and
$9,9,9.9,9,9.9,9,9.9,9,9.9.9,9.9,9,9.9,9,0.9,9,.0.9.9,0.4
19,9,9.90,9,9.9,9,9.9.9,9.9.9,9,9,9.9.9,9,9.9,0,.9.9,0.¢
1,9,9.9,0,0.9,9,9.9.9.0.9.9,0.9.9,0.9,9,0,90.9,0.0,0,0,¢

Article 1.

By this Contract ,,Crnogorski elektroprenosni sistal” (hereinafter referred to as CGES) and
(hereinafter referred to as
Consumer) regulate Consumer’s right to access rdresrmission network with the aim to use
cross—border transmission capacity, acquired throtige allocation procedure (auction)
organized by CGES.

Article 2.

CGES shall allow Consumer to have access to tmsrression network with the aim of using
cross-border transmission capacity in the followiay:

TABLE

Border:

Direction:

Validity period:

Diagram:

Price of allocated transmission capacity:

Code of allocated transmission capacity (CBCcID):



Article 3.

CGES shall keep the right to reduce or suspendidgi on cross-border transmission from the
previous article in case of contingency occuredelectric energy system. If this happens,
Consumer shall be given back all resources frootallon of transmission capacity which arrise
from introduced constraints.

CGES shall not be held liable for damage occured ureduction or break of the approved
transmission of electric energy implemented dusottigency.

Article 4.

CGES shall calculate the service and submit to @mes a corresponding invoice in line with ,,
Rules for allocation of disposable transmissioracijes “ .

Payments shall be made by Consumers of CGES tyytheaccount given in the invoice.
Article 5.

Consumer shall be obliged to pay the invoiced armown later than 5 days from the day the
invoice from the previous article is submitted.

If Consumer does not settle the payment liabilityaiccordance with the previous paragraph,
CGES shall charge interest in arrears.

Rate of interest in arrears shall be 6% on annasicbcalculated on basis of the comfort method.

In case Consumer does not settle payment liakilit@m this article, CGES shall keep the right to
terminate the right of Consumer on allocated cdpad well as to forbid Consumer to participate
in future auctions.

Avrticle 6.

Consumer shall be liable to submit for all paymeatspecification of liabilities that are being
settled in accordance with the maturity date ofitiweice, and if he does not submit that, he shall
agree that CGES can make a specification in acnosdaith maturity dates of liabilities.

Article 7.

Contractual parties shall be liable to fully abibg the ,Rules for allocation of disposable
transmission capacities on interconnection linestlof control area of Montenegro with
neighbouring control areas for 2010”.

Avrticle 8.

All potential disputes arrising out of this Contr&ontractual parties shall solve in peace.



If such a dispute can not be solved in peace, thagpetent Commercial Court in Podgorica shall
be in charge.

Date:

Place:

Signature: Consumer

Seal: Signature: CGES AD

Seal:




ANNEX 2.6 (b)(iii)(6)
PENDING PERMITTED TRANSACTIONS

1. Loan agreements with EIB

EIB and Elektroprivreda Crne Gore AD Niksic oridigaentered into the loan agreement better
described below:
A. Name of the contract: Power Sector ReconstructiBrFnance Contract between
European Investment Bank and Elektroprivreda Croe@.D. Niksic;
B. Contract reference numbers: Fl no. 24.597 (ME) RSEIS no. 2001-0558;
C. Date of subscription: 30/09/2008
D. Contract description / Project involved: constroctof a 110 kv facility TS110/35/10 kV
KOTOR (Skaljari), construction of Transmission lih#0kV Tivat - Kotor (Skaljari) and
transmission rehabilitation;
E. Amountinvolved: EUR 2, 976, 910.00;

F. Collateral if any: unconditionally guarantee rekzhby the Government of Montenegro.

Following and pursuant to the unbundling and sgfrebPrenos (now CGES), a portion equal to
EUR 2,500,000.00 loan was to be transferred tod2remd the residual amount of 476,910.00
loan was to be transferred to EPCG for reconstocéctivities of the hydro power plant of

Perucica;

EPCG and CGES are currently discussing between #rehwith EIB the terms and conditions
for the formalization of an agreement regulating af the following options: (i) the transfer of

the abovementioned portions of the loan dire@CGES and EPCG or (ii) the transfer of the
entire loan to CGES (this agreement being the “R&dhTransaction”).

It is agreed that (i) the obligations that CGES/rassume under such loan and agreement (vis-a-
vis EIB and/or EPCG) will not be less favorableXGES than those currently applying to EPCG,
(i) CGES will not be required to provide any codleal or other credit or financial support, and
(i) CGES will not be responsible or liable visvés EIB and any third party for possible

breaches, or penalties due, by EPCG.



2. Urban construction land in Podgorica

A. Name of the contract: (1) Agreement on transfditlefon to the city construction land
for the purpose of developing a residential an@cefbuilding; (2) Agreement on
transferring the “Agreement on transfer of titletorthe city construction land for the
purpose of developing a residential and officeding”;

B. Contract reference numbers: 10-00-7788 and 10-@34.6

C. Date of subscription: 24/06/2008 for agreement nemil®-00-7788 and 30/12/2009 for
agreement number 10-00-16234;

D. Amount involved: the parties involved agreed onphbeion of the facility to be allocated
rather than on a specific amount of money;

E. Collateral if any: Atlasmont Bank acts as guaraofdahe constructor.

Pursuant to the Agreement on transfer of title lom ¢ity construction land for the purpose of
developing a residential and office building, numibe-00-7788 of 24.06.2008 signed between
EPCG and “Radenko” Ltd. (the “Radenko Agreerferthis latter company is entitled to own

71.8% of the surface of the newly built facility.

Pursuant to a subsequent agreement, number 10ZB#16f 30.12.2009, “Radenko” Ltd.
assigned to RR Gradnja Ltd. the Radenko AgreenBmth new agreement it is signed between
“Radenko” Ltd. and RR Gradnja Ltd. and EPCG and G@GEve consented to the assignment

EPCG and CGES are finalizing an agreement thatdegl with: (i) split of the ownership of the
remaining portion of new constructed facility iretfollowing ratio: 75% to CGES and 25% to
EPCG and (ii) decision over the selling of parttud mentioned facility in order to get housing

funds for employees (this agreement being therfiRerd Transaction”)



ANNEX 3.2

USE OF PROCEEDS



The Company will use the proceeds deriving fromdéygital increase fully subscribed by
TERNA under the Sale and Purchase Agreement exelydor the development and
construction of the Associated Network Infrastruetulisted below:

1) Tivat/Kotor 400 kV Substation:

the new AC 400 kV Tivat/Kotor substation includitite 400 kV bus bars and bays,
necessary for the connection of the new Tivat/KdBubstation to the Montenegro
AC/DC Station, to the Montenegrin existing eledtyictransmission grid and to the
existing 400 kV Pljevlja substation;

2) 400 kV Infrastructure connecting 400 kV Tivat/Ko&ubstation:
the 400kV transmission lines connecting the newaffikotor Substation to the existing

Montenegrin electricity transmission grid and th€ &ansmission infrastructures (lines
or cables) connecting the new Tivat/Kotor Substatmthe Montenegrin AC/DC Station;

3) Overhead transmission 400 kV line Pljevlia —Tikator:

the new 400 kV transmission line between the engsiO0 kV Pljevlja substation and the
new Tivat/Kotor Substation, internal to the elegstyi transmission network of

Montenegro.
The current estimation for the period 2010 — 20fL&he capital expenditures detailed above, is
the following:

Amount in Euro million

Investment item Cumulative2010| 2011 | 2012 2013| 2014 2015
1 | 400 kV Infrastructure connecting 400 Kv23,87 100 | 500 | 15,00 2,87 | - -
Tivat/Kotor substation
2 | Tivat/Kotor 400 kV Substation 10,28 - 1,00 | 2,00/ 6,00/ 1,28 -
3 | Overhead transmission 400 kV line56,13 - 480 | 8,67| 11,67 17,623,32

Pljevlia —Tivat/Kotor

TOTAL 100,28 1,00/ 10,80 25,6720,54| 18,99 23,32




The amounts will be updated and amended from torterte in accordance with the new
releases of the Business Plan.

ANNEX 3.2-bis
INVESTMENTS GUIDELINES

This document defines the guidelines to managédhbility arising from the capital increase as sfied

in the SPA. The cash management must be done én twgpreserve the nominal value of the investment
and to minimize counterparties credit risk andiligy risk. The instruments must have the characteristics
of high liquidity and easy pricing.

Permitted instrument
Banking Account, Time deposit, Certificate of Dejpadotes and Puttable Notes
Maturity

Maturity and amount of the investment must be iast with the outflows related to the capex plan a
specified in Annex 3.2 "Use of Proceeds

Counterparty

A process of selection of counterparties is reqlifée counterparties will be selected, among firedn
institutions registered in Montenegro, in ordeh&we an adequate risk profile, considering also the
possibility of a minimum investment grade creditrrg.

The selection of counterparties must take into aetthe relationships with banking institutionsaas
whole and must be supported by an adequate exclodmigeuments.

Price Transparency
For each transaction, the counterparty must beteelehrough competitive bidding involving at lebgb

(2) financial institutions. The tender process niagssupported by an adequate exchange of written
documents.



ANNEX 4.3(i)

PERMITTED TRANSFEREE CERTIFICATE



To:

CC:

[on the Permitted Transferee’s letterhgad

The Government of Montenegro
[*]
Attention: p]

Facsimile: {]

Crnogorski elektroprenosni sistem AD
Bulevar Svetog Petra Cetinjskog 18

81000 Podgorica
Montenegro

Attention: p]

Facsimile: ]

placq, [datg

Re: Permitted Transferee Certificate

Dear Sirs:

We make reference to the strategic and shareholagmsement entered into as ef,[2010 (the
“Strategic and Shareholders’ Agreenigfity and among the State of Montenegro (the “Rpialc
Shareholdé), Terna Rete Elettrica Nazionale S.p.A., a jostock company organized and
existing under the laws of Italy (*“Terf)aand Crnogorski elektroprenosni sistem AD, Patlg

a joint stock company organized and existing urilerlaws of Montenegro (the “Compahy
Unless otherwise indicated herein, capitalized seused herein shall have the meaning ascribed
to them in the Strategic and Shareholders’ Agreémen




Under Section 4.3 of the Strategic and Sharehdlédgnreement, Terna shall have the right at any
time to freely Transfer all (but not part) of ithées to a Permitted Transferee provided that
Terna, among others, submits to the Principal 3lwddler a certificate issued by the Permitted

Transferee substantially in the form provided innAr 4.3(i) to the Strategic and Shareholders’
Agreement.

In accordance with Section 4.3(i) of the Stratemd Shareholders’ Agreement, we, as Permitted
Transferee, hereby confirm without exception tobloeind by the terms and conditions of the

Strategic and Shareholders’ Agreement and be duligeche same obligations as Terna
thereunder.

Finally, we acknowledge that we shall be deemedeta single party with Terna for the purpose
of the Strategic and Shareholders’ Agreement (dhnly with respect to Section 2.1(b) thereof)
and shall have, and be bound by, the rights andatlins assigned to Terna thereunder.

Any notices under the Strategic and Shareholdere@ment should be addressed to the
Permitted Transferee as follows:

[Name / Company
[Addres$
Attention: p]
Facsimile: {]

E-mail: ]

Copy to:
[*]

Yours sincerely,

Name:

Title:



ANNEX 4.3(ii)

TERNA CERTIFICATE



To:

CC:

[on Terna’s letterhedd

The Government of Montenegro
[*]
Attention: p]

Facsimile: {]

Crnogorski elektroprenosni sistem AD
Bulevar Svetog Petra Cetinjskog 18

81000 Podgorica
Montenegro

Attention: Zoran Djukanovi

Facsimile: +382 20 407 665

placq, [datg

Re: Terna Certificate

Dear Sirs:

We make reference to the strategic and shareholagmsement entered into as ef,[2010 (the
“Strategic and Shareholders’ Agreenigfity and among the State of Montenegro (the “Rpialc
Shareholdé), Terna Rete Elettrica Nazionale S.p.A., a jostock company organized and
existing under the laws of Italy (“Terf)aand Crnogorski elektroprenosni sistem AD, Patlg

a joint stock company organized and existing uritlerlaws of Montenegro (the “Compahy
Unless otherwise indicated herein, capitalized seused herein shall have the meaning ascribed
to them in the Strategic and Shareholders’ Agreémen

Under Section 4.3 of the Strategic and Sharehdldgnreement, Terna shall have the right at any
time to freely Transfer all (but not part) of ith&es to a Permitted Transferee provided that



Terna, among others, submits to the Principal $iwdder a certificate issued by Terna
substantially in the form provided in Annex 4.3(o)the Strategic and Shareholders’ Agreement.

In accordance with Section 4.3(ii) of the Strategrad Shareholders’ Agreement, we hereby
confirm that Terna shall remain jointly and sevgrdiable with [name of the Permitted
Transferegwith respect to the performance by the lattet®bbligations under the Strategic and
Shareholders’ Agreement.

Yours sincerely,

Name:

Title:



ANNEX 10.2

NOTICE INFORMATION

If to the Principal Shareholder:

The Government of Montenegro
Attention: Deputy Minister for Economy
Ministry of Economy
Rimski trg 46, Podgorica, Montenegro

Phone: +382 20 482 163
Facsimile: + 382 20 234 027

If to Terna:

TERNA Rete Elettrica Nazionale S.p.A.
Viale Egidio Galbani, 70

00156 Roma

Italia

Attention: Avv. Filomena Passeggio

Facsimile: +39 06 8313 8218

E-mail: filomena.passeggio@terna.it

with a copy to (which shall not constitute notice):

Cleary Gottlieb Steen & Hamilton LLP
Via San Paolo, 7

20121 Milano

Italia

Attention: Avv. Matteo Montanaro

Facsimile: +39 02 8698 4440
E-mail: mmontanaro@cgsh.cogm

If to the Company:




Crnogorski Elektroprenosni Sistem AD
Bulevar Svetog Petra Cetinjskog 18
81000 Podgorica

Montenegro

Attention: Aleksandar Mijuskovi

Facsimile: +382 20 241 616
E-mail: aleksandar.mijuskovic@cges.me

EXHIBIT 1

BY-LAWS

Please see Schedule 3.1.1 to the “Agreement on satel purchase through
subscription of newly issued shares in capital inerase”

EXHIBIT 2

INITIAL BUSINESS PLAN

Please see Exhibit 5 of the “Agreement on sale apdrchase through subscription
of newly issued shares in capital increase”
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EXHIBIT 3

MINIMUM REGULATORY REQUIREMENTS



Evolution of the Regulatory Framework in Montenegro for electricity transmission and system
operation activities: general guidelines in line wth EU best practices

1. Regulated Asset Base (RAB) definition

1.1. Setting for 2011

Considering the perimeter of assets in operatioR0@9 (including investments in progress and
working capital), the initial RAB value to be uséat setting 2011 transmission tariff will be
assessed based on the new Energy Law (Official t&a28/2010, hereinafter referred to as the
Law) Article 38 paragraph 1, Article 194 paragrafhst and 5, and it is regulated by Interim
Methodology for Regulated Revenue and Prices fan3mission System Use to be applied in
2011.

It is assessed that the initial RAB value will foat however lower than 1318Jlvalue expected
by applying the formerly adopted methodology coesity the assets value reported in Prenos
2009 balance sheet.

1.2. Setting for 2012 and beyond

The text below in this Annex is related to 2012 &egond, and its relevant provisions will be
incorporated in the permanent methodology to bequhdvy the Energy Regulatory Agency in
2011 in line with Art. 38 paragraph 1, Art. 53 pguaph 1 and Art. 194 paragraph 2 of the Law.

Considering the fact that the permanent methodolatiyenvisage a multi-year regulatory period,
the RAB value will be adjusted on a yearly basi®tider to take into account inflation and the
new investments. Application of RAB indexation addpreciation by including the index
»Deflator for Investments« in future will be thebfact of reviewing relevant provisions of the
regulatory framework.

Taking into account that the most recent assessofe@GES asset value was made under the
assessment of assets of Elektroprivreda Crne Gbrasfof 31 December 2003, and Energy Law
(Article 44), envisages that regulatory assets evdlito be adjusted through establishing the
structure and value of assets by an energy entityrwthe periods not exceeding 5 years, CGES
will complete a new assessment of asset value it shortest period possible, and no later
than the first half 2011.



The value of assets coming from this assessmehbwilised as a basis for the yearly update of
the RAB. The yearly update of the RAB will be caéted through the following formula:

RAB year t = TOS\IET yeart-1~ KD year t-2 +1T year t-2 +RK year t-1+ Inflation yeart-1
where:
RAB year i - regulated asset bag®) (or the year t

Inflation year:s = RAB (year t-1) * Deflatan for Investments

TOS\et year 1 - RAB for the year t (t-1) in€)). For the first period of the regulatory period12),
TOSNeT year 1, IS the value of assets coming from the aboveroeati CGES assessment.

KD year -1 - Capital contribution in the previous year (t@yants, donations, assets paid by consumers)
(€)

IT year 1 - Value of investments at the end of year (t€}) lfaving subtracted DepreciatiQy, .1 (as
referred in section 3) and asset Divestmgats,

RKyeart-1 - Working capital in the amount of 1/12 approvee@ting costs in the year (t-E) (

It is understood that, in case the index “Defldimr Investments” as above indicated is not
available for Montenegro, the “Deflator for Invesints” will be as equal to the consumer price
inflation rate officially published by the nationaistitute for Statistics of Montenegro.

Regulatory value of fixed assets does not include:

» assets not related to licensed activities, as$etsabal standard, non-used assets, written-oftass

* assets that are not fully depreciated, which wdlweithdrawn in the year for which regulatory
revenue and price are established

OR
1.2 Setting for 2012 and beyond

Considering the perimeter of assets in operatioR0@9 (including work in progress), the initial
RAB value to be used for setting 2011 transmissiwiff will be not lower than 131 min euros.

This RAB value is assessed by considering the sissdtie reported in Prenos’ 2009 balance
sheet including the 2009 work in progress.



Starting from the transmission tariffs to be setZ012, the abovementioned RAB value will be
annually adjusted in order to take into accountimatstments and inflation. Therefore, the RAB

will be updated every year through the followingnhoila:
RAB taiift year t+1 = RAB wiifi yeart + Net investments; + Inflation .,
Where:

* RAB (tariff year t) = the regulated asset baseldeesetting the transmission tariff of the year t
* Inflation.; = RAB (tariff year t) * Deflatoy, for Investments
* Net Investments = Investmenig (entered into operation and work in progress) prBeation;

— Divestments/disposals

It is understood that, in case the index “Deflaimr Investments” as above indicated is not
available for Montenegro, the “Deflator for Invesints” will be as equal to the consumer price
inflation rate officially published by the nationalstitute for Statistics of Montenegro (in thisea

it will coincide with inflation index to be usedrfthe calculation of the WACC real pre-tax).

2. Remuneration of the RAB

In order to match EU best practice, future regataivill define a rate for RAB remuneration for

each regulatory period, based on a real pre-tax @WAlculated on the basis of the economic
and financial market conditions in Montenegro andie with the most accepted international
economic practices, through the following formula:

(6o s o))

1+rpi

where:

Ke = cost of equity

E = value of equity

D = value of borrowed capital (debt)
K4 = cost of debt

t. = tax rate on interests

T = tax rate on gross return

rpi = Montenegrin inflation rate (consumer priceden, the same used for the RAB revaluation)



The share of equity and share of debt will be takemaccount as the ratio 50:50.

The cost of equity (K shall be estimated in accordance with the Capitset Pricing Model
(CAPM):

Ke=rf+ R x MRP
where:

« rf: Montenegrin risk free rate;

* MRP: market risk premium that is the premium regdiby the investors to buy activities with a
level of risk equal to the average market risk;

* [3: systematic risk of the activity/asset/securityichi measures the part of the asset's statistical
variance that cannot be mitigated by the diverifan provided by the portfolio of many risky
assets.

Such variables will be evaluated in accordance tithMontenegrin market values and with the
specific industry related risks. The RAB remunenatas defined above shall apply to the assets of
the TSO in operation as the base rate of remuperébi the entire asset base (RAB as defined
above), to the works in progress, the inventory Hrainvestments approved and listed in the
approved CAPEX Plan of CGES. Therefore, the valuit® WACC as base rate of return shall
be assessed and calculated according to the ntankéitions.

In particular, in order to increase the actual cdteeturn, the base rate WACC real pre-tax will be
progressively brought to a value in line with tharket conditions.

This gradual increase of RAB remuneration shalisage, in any case, at least 5,9% and 6,8% as
a return on equity, respectively for the 2011 artd 22 tariffs. Financial expenses will be
recognized as opex like at the time being, unél\WACC reflects market conditions.

With reference to the tariffs starting from 2013naind, the RAB remuneration will be further
increased considering a market based WACC valuea d@srget. Each increase of RAB
remuneration exceeding 6.8% will be applied alsosatering the effects of total Investment of
New Interconnection, Associated Network Infrastmuetand Additional Network Infrastructure
generated in the year preceding the year of teeifing.

The abovementioned scaling of RAB remuneration wilow to smoothen the impact of

investments on transmission tariffs. An additiopasitive impact on tariffs could derive from the
expected increase of the revenues from transmigsipacity allocation on Montenegrin borders
and the EU Inter-TSO Compensation (ITC) mechanism.

3. Depreciation



For the first year of the regulatory period (2012he depreciation for approving regulated allowed
revenue will be established based on the latestisag®ent (assessment referred to in item 1 of this
ANNEX) of the value of fixed assets in use for neak of licensed activities (not including land or
investments in progress), their remaining life spad application of proportional method. .Life spdn
fixed asset is established based on technical emdoenic life span of various groups of fixed assets
proposed by request submitter, upon the approvah@fAgency. Life span of fixed assets currently
effective, whose application must be approved tariuby the Agency, is given by groups of assetsfas
the signing date of this ANNEX as follows: (1) lliilgs - 80 years, (2) transformers - 20 yearss(®)
stations /equipment/ - 36 years, (4) power ling8 years.

For the following years, the depreciation will bpdated on the basis of inflation, and new
investments in order to be aligned with the RARakdted as above.

4. Regulatory Period

The current mechanism entails allowed costs whigleat yearly actual costs (i.e. the level of
remuneration for the investments, depreciation @perating costs). Such mechanism does not
grant the regulatory stability required for progg#anning of mid to long-term investments.
Additionally, a regulatory period of one year dowd provide any incentive for efficiency gains
and cost predictability. In order to match EU hasictices, future regulation will set a regulatory
period of at least three years, which will allowe tlapplication of an efficiency incentive
mechanism (please refer to next chapter for furthgalications of extension of the regulatory
period).

5. Regulated Allowed Revenue

Methodology for setting prices for use of transiaissetwork to be applied from 2012 for multi-
year regulatory period, will include efficiency #mtive mechanism taking into account the effect
of inflation on the OPEX part of the regulated mewe approved to CGES..

Such mechanism will enable the establishing ofblstand predictable system of cost adjustment
related to new investments, growth in operatiortsiamprovement of security and quality supply.

Allowed operating costs not directly under Prenostiol (e.g. ITC, losses) should be recognised
as pass-through. The Agency will take into accdhatcosts that cannot be directly controlled in
the generated amount, while encouraging the emtityeduce the costs that are under CGES
control to the maximum extent possible..

The recalculation of the OPEX that are directlytoolfed by CGES during a multi-year regulatory peri
reflects the effect of inflation in combination wieffect of improvement of efficiency.



For the first year of the regulatory period, theognised operating costs will be set as the sum of
actual operating costs of a reference year plus 50%he extra efficiencies (the difference
between the allowed OPEX and the actual OPEX ofdfexence year).

In the following years, the Opex will be updaterbtigh the following formula:
Pkrarr) = Pere X (1 + X - Xye)

where:
Pkr+1) -regulated allowed OPEX covered by the tariftraf year t+1;
Pxrt - regulated allowed OPEX covered by the tarifthed year t;
X; - inflation factor for the period of one year imdigely prior to submission of the request,

published by the state statistical institute;

XUC -performance improvement factor approved by thenigeafter a thorough analysis of all
circumstances related to the performance of thensie holder taking into account the margin for
efficiency improvement, i.e. performance improveinfaetor proposed by the license holder in the

request.

6. Ancillary services, balancing costs and transmissiblosses

Future regulation shall define, starting from Jagus!, 2011, the full recovery in tariff of any
dispatching, ancillary services and transmissiassds costs yearly incurred by the Company
without any recovery time-lag and be properly retftel in a contract to be signed between CGES
and relevant generation companies. Furthermorethfoperiod up to December 32010, it is
confirmed that no consideration shall be given WyES with respect to the ancillary services
provided by EPCG.

7. Remuneration scheme

Future regulation shall define a symmetric mitigatmechanism of the volume effect (in case of
unforeseen changes of electricity demand) andeptite/volume effect in the calculation of the
allowed losses.

The introduction of a symmetric mitigation mechami®f the volume effect is necessary
considering that in the definition of the unitaaritf starting from the allowed revenues, the
Regulator uses the energy consumption, forecaattoll historical value. Consequently, in case
of unforeseen changes of electricity demand, th@myntariff could be not sufficient to recover
the allowed costs. The symmetric mitigation mecs@ancould be necessary also in the definition
of the allowed losses for the price/volume effect.



8. Capacity allocation and congestion revenues managemt

Future regulation shall define clear rules for @ifyaallocation and congestion management in
line with the EU regulation (EC Regulations 12287031/09), which even requires that:

» network congestion problems are addressed withdigoriminatory market-based solutions which
give efficient economic signals to the market ggptints and transmission system operators involved;

» the congestion revenues are used for guarantebe@dtual availability of the allocated capacity;
and/or maintaining or increasing interconnectiompagaties through network investments and/or
relieving end-users transmission tariffs

For the above mentioned reason and based on tleetedpincrease of the revenues from transmission
capacity allocation on Montenegrin borders andBbelnter-TSO Compensation (ITC) mechanism, it is
also likely that this effect will ease impacts loé tfuture regulation on transmission tariffs.



EXHIBIT 5

PUT EVENT



(@)

Put Event means any of the following events:

(i)

(ii)

(iif)

(iv)

(v)
(vi)

(vii)

a material breach of this Agreement by the &pal Shareholder that, if the breach is
capable of being cured, is not remedied or curethéyPrincipal Shareholder to the
reasonable satisfaction of Terna within 30 Busirigegs of the delivery by Terna of the
breach notice. The Parties irrevocably agree thaeach of any of the provisions set forth
under Sections 2.1 (a), (9), (h) and (i), 2.2(g3(k)(i) and (ii)(1), provided that in case of
item (ii)(1) there are continued and serious viola of such Section 2.3(b)(ii))(1), (d) and
(9), 2.5(d) and (e), 2.6(a), (d) and (e), 2.7(bHnd (e), 3.2 (except with respect to the use
and management of the last Euro 100,000 remaimnm@®ES’ Segregated Account after
the rest of the proceeds deposited on such acbawetbeen spent in accordance with
Section 3.2) and Article IV shall be deemed a “matédreach” for the purposes of this
Exhibit and Agreement.

the inaccuracy or breach of any of the repnéstons and warranties set forth in Sections
5.1.1-5.1.5,5.1.14, 5.2.1 and 5.2.2 of the &atePurchase Agreement or of any other
obligation or covenant (including indemnity obligat) of the Company or the Principal
Shareholder under the Sale and Purchase Agreefmandionly if, any such inaccuracy or
breach, individually or in the aggregate, have edus could reasonably be expected to
cause Losses (as defined in the Sale and PurclgmeerAent) indemnifiable to Terna
pursuant to the Sale and Purchase Agreement exceEdro 7,000,000 (seven million),
provided that, if the breach or inaccuracy is cépabbeing cured, is not remedied or
cured by the Principal Shareholder and/or the Camppathin 30 Business Days of the
delivery by Terna of the breach notice;

the termination of the Project Coordinatiogeement by Terna pursuant to Section 5.2(b)
of the Project Coordination Agreement.

[OMISSIS]

the occurrence of a Deadlock.

the Principal Shareholder owning Shares arthgaights representing in the aggregate
less than 51% of the share capital and voting sighthe Company.

in the event an Additional Network Infrasttuce(s) is/are developed by the Company as
public infrastructure (and not as “private intemnaeator” in accordance with Electricity
Regulations 714/2009 and 1228/2003) and: (1) a BB@ing Agreement (as such term is
defined in the Project Coordination Agreement)xsaeited by the TSO Binding
Agreement Deadline (as such term is defined irPtfogect Coordination Agreement), if at



least one of the Additional Network Infrastructuhes not been constructed and
commissioned as set forth in Annex 2.5 of the Rtdpoordination Agreement within 18
months of the Additional NI Commissioning Deadl(i@s such term is defined in the
Project Coordination Agreement and as such deadimebe possibly suspended and
postponed pursuant to the provisions of the Pr@ectrdination Agreement); or (2) a TSO
Binding Agreement is not executed by the TSO Bigdkgreement Deadline, if at least
one of the Additional Network Infrastructures has been constructed and commissioned
as set forth in Annex 2.5 of the Project Coordmrath\greement within 51 months of the
execution of a TSO Binding Agreement, if any, (asgibly suspended and postponed
pursuant to the provisions of the Project Coordomafgreement), in both cases (1) and (2)
for any reason directly caused by the Company dahbyPrincipal Shareholder.

(vii) the termination of the Project Coordinatiéigreement pursuant to Section 5.3(a)(ii) if the
TSO Binding Agreement (as defined in the Projeadr@mation Agreement) has not been
executed within the TSO Binding Agreement Final @e (as defined in the Project
Coordination Agreement) for any reason directlysealiby the Company or by the
Principal Shareholder.

(b) The Parties acknowledge that pursuant to Sed&it(a) Terna may exercise the Terna
Put Option only once at any time subsequent tatoeirrence of a Put Event within 4 months of
the date when Terna shall have acquired full kndgéeof the occurrence of a Put Event.
Furthermore, the Parties agree that Terna shahb#ed to exercise the Terna Put Option based
on (1) the Put Event under paragraph (a)(iii), onéfore the actual commissioning of all the
Associated Network Infrastructures or the AdditidNatwork Infrastructures, as the case may be,
(as commissioning is specified in the Project Comtibn Agreement), and (2) the Put Event
under paragraphs (a)(iv) or (a)(vi), only before #arlier of (i) the fifth anniversary of the New
System Effective Date and (ii) the Special RightpiEy Date set forth in items (Ill) and (V) of
Section 2.1(b).

(© Any notice of the breach, inaccuracy or failymersuant to items (i), (i) and (iv) of
paragraph (a) above shall include in such notieeirtdication of how the breach, inaccuracy or
failure should be cured (if the breach if capabiléaing cured). The Shareholders agree that any
remedy by the Principal Shareholder of a breach¢daracy or failure specified in any such
notice shall be at the Principal Shareholder's cawl sole costs and expenses and in no
circumstance shall the Principal Shareholder beleshtto make any claim for reimbursement of
costs from the Company or Terna.



Schedule 3.1.1

New Articles of Association



Nacrt

(hy STATUT

CRNOGORSKOG
ELEKTROPRENOSNOG SISTEMA
AD

[e] 2010. godine, Podgorica

BY-LAWS OF
CRNOGORSKI

Draft

ELEKTROPRENOSNI SISTEM AD

[+] 2010, Podgorica




Na osnovu ¢lana 19 i ¢lana 35 Zakona o
privrednim drustvima (,Sl.list RCG* br. 6/2002 i
,Sllist CG* br.17/2007 i br.80/2008) (dalje u
tekstu: Zakon), | vanredna Skupstina akcionara
Crnogorskog elektroprenosnog sistema AD,
odrZzana ¢] 2010. godine, donijela je

() STATUT

CRNOGORSKOG
ELEKTROPRENOSNOG SISTEMA
AD

Clan 1

Ovim statutom (dalje u tekstiBtatut")
se urduju pitanja od zngmja za
poslovanje i organizaciju Crnogorskog
elektroprenosnog sistema AD (dalje u
tekstu: ‘Drustvo" ili ,CGESY), a
posebno:

(i) pitanja za koje je Zakonom o
priviednim drustvima odgeno da
se reguliSu Statutom; i

(i) pitanja koja su od zajedtkiog
interesa za Drustvo i njegove
akcionare.

(i)

(ii)

Pursuant to Article 19 and Article
35 of the Companies Act ("Official
Gazette RCG", no. 6/2002 and
"Official Gazette of Montenegro”,
no. 17/2007, 80/2008) (hereinafter
the 'Companies’ Act'), the First

Extraordinary Shareholders'
Meeting of Crnogorski
elektroprenosni system AD

Podgorica has o] 2010, passed

BY-LAWS OF

CRNOGORSKI
ELEKTROPRENOSNI SISTEM
AD

Article 1

These By-Laws (hereinafter the
"By-Laws") regulate the issues of
importance for the business
activities and the organization of
Crnogorski elektroprenosni sistem
AD (hereinafter the Company' or
"CGES"), in particular:

matters which are according to
the Companies Act regulated
by the By-Laws; and

matters which are of joint
interest for the Company and
its shareholders.



I DEFINICIJE

Clan 2

U ovom Statutu, osim ukoliko drug@m namjera
nije igledna, sledd izrazi ¢e dalje u tekstu
imati zn&enje koje je navedeno pored svakog
takvog izraza (jednina ukljwje mnoZinu i
mnozina uklj@uje jedninu osim ukoliko kontekst
jasno ne ukazuje na suprotno).

Povezano liceoznaava bilo koje lice
koje direktno ili posredno kontrolise, ili je
kontrolisano, ili je pod zajed¢kom
kontrolom sa takvim licem. lzraz
‘kontrola’  (ukljucujuéi  korelacijska
zn&enja  izraza  ‘kontrolise’,  ‘je
kontrolisano’, ‘pod zajedkom
kontrolom sa’) oznéava posjedovanje,
direktno ili posredno, odtwjuceg
glas&kog prava lica, putem posjedovanja
kapitala tog lica, ugovora ili slno.

Dodatna mrezna infrastruktura
ozna&ava (i) novi 400kV dalekovod
izmeaiu Pljevalija (Crna Gora) i Bajine
Baste (Srbija) ifili (i) novi 400kV
dalekovod izméu Pljevalja (Crna Gora) i
ViSegrada (Bosna i Hercegovina).

I DEFINITIONS

Avrticle 2

In these By-Laws, unless the
contrary intention is evident,
hereinafter the following terms will
have the meanings set next to each
such term (the singular includes the
plural and the plural includes the
singular unless the context clearly
indicates the contrary).

Affiliate means any person directly
or indirectly controlling, controlled
by or under common control with
such person. The term “control”
(including correlative meanings
“controlling,” “controlled by” and

“under common control with”)

shall mean ownership, directly or
indirectly, of a decisive voting
power of a person, through
ownership of the capital of that
person, contract or otherwise.

Additional Network
Infrastructures means (i) a new
400 kV transmission line between
Plievljia (Montenegro) and Bajina
Basta (Serbia) and/or (ii) means a
new 400 KkV transmission line
between Pljevija (Montenegro) and
Visegrad (Bosnia and
Herzegovina).



Povezana  mrezna  infrastruktura
ozna&ava novu prenosnu infrastrukturu na
crnogorskoj prenosnoj mrezi, koja je
neophodna za rad i  potpuno
iskori&avanje  nove interkonekcije
izmedu ltalije i Crne Gore, kojucini
sliedea infrastruktura: (a) mrezna
konekcija u Crnoj Gori; i (b) novi 400kV
dalekovod izméu Pljevalja i nove
Tivat/Kotor trafostanice unutar prenosne
mreZe Crne Gore.

SkupsStina akcionara znai Skupstina
akcionara DruStva u smislu relevantnih
odredaba Zakona o privrednim drustvima.

Odbor direktora znai Odbor direktora
Drustva u smislu relevantnih odredbi
Zakona o privrednim drustvima.

Zamjenik predsjednika ima zn&enje
koje mu je dato dlanu 48 ovog Statuta.

IzvrSni direktor zna&i izvrSni direktor
DrusStva u smislu relevantnih odredaba
Zakona o privrednim drustvima.

Clanovi menadZmentaimaju zn&enje

Associated Network
Infrastructure means the new
transmission infrastructures on the
Montenegrin transmission network,
necessary for the operation and full
utilization of the new electricity
interconnection between Italy and
Montenegro, composed of the
following infrastructures: (a) Grid
Connections in Montenegro; and
(b) the new 400 kV transmission
line between the existing 400kV
Plievlja substation and the new
Tivat/Kotor substation, internal to
the electricity transmission network
of Montenegro.

Shareholders' Meetingmeans the

shareholders’ meeting of the
Company within the meaning of the
relevant  provisions of the
Companies Act.

Board of Directors means the
board of directors of the Company
within the meaning of the relevant
provisions of the Companies Act.

Deputy Chairman has the
meaning assigned to such term in
Article 48 of these By-Laws.

Executive Director means the
executive director of the Company
within the meaning of the relevant
provisions of the Companies Act.

Members of Management have
the meaning set out in Article 57 of



koje im je dato @lanu 57. ovog Statuta.

Sekretar znai sekretar DruStva u smislu
relevantnih odredaba Zakona o privrednim
drustvima.

Revizor zn&i revizor DruStva u smislu
relevantnih odredbi Zakona o privrednim
druStvima, odabran nda najuglednijim
medunarodnim revizorskim kiama.

Poslovni plan ozn&ava Poslovni plan Drustva,
koji se moZe povremeno aZurirati, dopunjavati,
mijenjati, nanovo usvajati od strane Odbora
direktora na osnovélana 50. (1)(a) koji se odnosi
na naredni period od pet godina (ukljuci
godidnji budZet za narednu godinu) a koji
odreluje detalje strateSkog planiranja DruStva u
pogledu Povezane mrezne infrastrukture, Dodatne
mrezne infrastrukture, prenosne mreze uopSte i
ostalih aktivnosti DruStva, kao i planove
operativnih prihoda i marze, operativnih troSkova,
predvidanja kapaciteta resursa, izvjeStaje tokova
gotovine, planiranje kapitala, investicioni plan,
uslovi kapitalnih doprinosa, odiwanje cijene
proizvoda i akcioni plan radne shage u pogledu
poslovanja DruStva za isti period, koji obuhvata
kao kljucni dio, Plan razvoja.

these By-Laws

Secretary means the secretary of
the Company within the meaning of
the relevant provisions of the
Companies Act.

Auditor means the auditor of the
Company within the meaning of the
relevant  provisions of the
Companies Act to be selected
among reputable international
auditing firms  with  primary
standing.

Business Planmeans the business
plan of the Company, as it may be
updated, supplemented, replaced or
readopted from time to time by the
Board of Directors pursuant to
Article 50, (1)(a) relating to the
forthcoming  five-year  period
(including the annual budget for the
subsequent year), setting out details
of the Company's strategic
planning in respect of the
Associated Network Infrastructures,
the Additional Network
Infrastructures, the transmission
grid in general and other activities
of the Company as well as the
targets for operating revenues and
margins,  operating  expenses,
resource capacity forecasts, cash
flow statement, capital plan,
investment plan, capital
contribution requirements, part and
product pricing and manpower
action plan in respect of the
business of the Company for the
same period, which includes, as an
essential part thereof, the Plan of
Development.



CDA zn&i crnogorski Centralna  depozitarna
agencije Crne Gore.

CRPS zn&i crnogorski Centralni Registar
Privrednog suda u Podgorici.

Restrukturiranje zn&i spajanje, podjela na dva
ili viSe druStava, odvajanje uz osnivanje novog
druStva, promjenarganizacionog oblika;

Teret ozna&ava svaku zalogu, optéenje,
hipoteku, ugovor o povjereniStvu, obedbgje,
sluzbenost, uslovnu prodaju ili drugi oblik
zadrZavanja svojine, nedostatak u stvarnom pravu,
zalogu, zakup, dazbinu, obaveza ogtanje
prenosa, pravo prve ponude, pravo prvog
odbijanja, pravo pre kupovine, opciju ili stina
organtenja.

Mrezne konekcije u Crnoj Gori ozna&avaju (i)
novu AC 400kVv Tivat/Kotor trafostanicu
ukljucuju¢i 400 kV mrezne prikljgke i polja
neophodna za infrastrukturu povezivanja nove
400 kV Tivat/Kotor trafostanice na AC/DC
konvertorsku stanicu u Crnoj Gori, do posteje
crnogorske mreze dalekovoda i do postejd00
kv trafostanice u Pljevljima, (i) 400 kV
dalekovode koji povezuju novu AC 400 kV
Tivat/Kotor trafostanicu do postdje crnogorske
mreze dalekovoda (natfito postojéi 400 kV vod
“Podgorica  2-Trebinje” u  Ulazno/lzlaznoj
konfiguraciji ), i (iii) AC prenosnu infrastrukturu
(vodovi ili kablovi), ukoliko postoji, koja
povezuje novu 400kV Tivat/Kotor trafostanicu sa
novom AC/DC konvertorskom stanicom u Crnoj

CDA means the Montenegrin
Central Depository Agency.

CRPS means the Montenegrin
Central Registry of the Commercial
Court in Podgorica.

Restructuring means merger,
splitting in two or more companies,
spin-off with establishment of a
new company and change of
corporate form.

Encumbrance means any lien,

encumbrance, mortgage, deed of
trust, security interest, easement,
conditional sale or other title

retention agreement, title defect,
pledge, hypothecation, lease, levy,
charge, transfer restriction, right of
first offer, right of first refusal,

option, preemptive right or similar
restriction.

Grid Connections in Montenegro

means (i) the new AC 400 kV
Tivat/Kotor substation including

those 400 kV bus bars and bays,
necessary for the infrastructures of
connection of the new AC 400 kV
Tivat/Kotor substation to the new
AC/DC Converter Station in

Montenegro, to the Montenegrin
existing electricity transmission
grid and to the existing 400 kV
Plievlja substation, (ii) the 400kV
transmission lines connecting the
new AC 400 kV Tivat/Kotor

substation to the  existing



Gori.

Plan razvoja ozn&ava plan razvoja DruStva koji
sadrzi definicije i detalje o Povezanoj mreznoj
infrastukturi i drugim kljgnim prenosnim

infrastrukturama i operativnim aktivhostima za
pravilan razvoj, valorizaciju i rekonstrukciju

crnogorske prenosne mreze, koji se povremeno.

moze uskldivati sa odredbama ovog Statuta.

Povezane straneozna&ava (i) Vladu Crne Gore
ili njen organ ili bilo koji subjekat za koje Vlad
ili njen organ ima interes ili vrSi kontrolu (osim
Drustva), ili direktor ili sluzbenik gore navedenih
lica, ili (ii) Terna Rete Elettrica Nazionale S.p.A
ili njeno Povezano lice ili bilo koje lice za koje
Terna Rete Elettrica Nazionale S.p.A ili njeno
Povezano lice ima zmgajan interes ili vrSi
kontrolu (osim Drustva).

Montenegrin electricity
transmission grid (in particular, the
existing 400 kV line “Podgorica 2 —
Trebinje” in  an Input-Output
configuration), and (iii) the AC
transmission infrastructures (lines
or cables), if any, connecting the
new AC 400 KkV Tivat/Kotor

substation to the new AC/DC
Converter Station in Montenegro.

Plan of Development means the plan
development of the Company

containing the definition and details of
the Associated Network Infrastructures
and other key transmission
infrastructures and operational activities
for the proper development, valorization
and renovation of the Montenegrin
transmission grid, as agreed from time
to time in accordance with the
provisions of these By-Laws.

Related Parties means (i) the

Government of Montenegro or any
of its Affiliates or any entity in

which  the  Government  of
Montenegro or any of its Affiliates

has a significant interest or Control
(other than the Company) or any
director or other officer of any of
the above persons, or (i) Terna
Rete Elettrica Nazionale S.p.A. or
any of its Affiliates or any entity in

which  Terna Rete Elettrica
Nazionale S.p.A. or any of its
Affiliates has a significant interest
or Control (other than the
Company).



I OPSTE ODREDBE

Clan 3

Drustvo je osnovano Odlukom o
restrukturiranju  putem odvajanja uz
osnivanje novog druStva br. 10-00-3204,
koju je donijela SkupStina akcionara
Elektroprivreda Crne Gore AD - NilGi
odrzana 23.03.2009. godine.

Drustvo je osnovano radi obavljan
djelatnosti — prenos eleldrie energije.

Clan 4

Drustvo je osnovano na neodemo
vrijeme.

Clan 5

Il GENERAL
PROVISIONS

Article 3

The Company was established by
Decision on  Spin-Off  with

Establishment of New Company
no. 10-00-3204 enacted on the
Shareholders' Meeting of
Elektroprivreda Crne Gore AD -
Niksi¢ on 23 March 2009.

The Company was established to
carry out activities — transmission
of electricity.

Article 4

The Company is founded for an
indefinite period of time.

Article 5



Dan Drustva je 1. jul, dan kada je 1957.
godine u Nik&u puStena u rad prva
trafostanica 110/ 35 kV.

N&cin i obiljezavanje dana DruStva blize
se uréuje odlukom Odbora direktora.

Clan 6

Drustvo ima peat i Stambilj koji sadrze naziv
DrusStva, amblem i sjediSte  DruStva.

Sadrzinu i izgled pgmta i Stambilja, broj
primjeraka péata i Stambilja, n&n njihove
upotrebe, ¢uvanja i evidencije utduje Odbor
direktora.

Clan 7

Drustvo ima amblem koji simbolizuje

djelatnost Drustva,giji izgled i n&in
koris¢enja utvduje Odbor direktora.

Clan 8

The Company's day is July 1, the
day when the first 110/ 35 kV
power plant in Nik& was put into
operation in 1957.

The manner and marking of the
Company's day is  further
determined by a decision of the
Board of Directors.

Avrticle 6

The Company has a stamp and a
seal, containingthe Company’s
name, seat and the emblem.

The Board of Directors determines
content and look of the stamp and
seal, their number and the method
of their use, storage and filing.

Avrticle 7

The Company has its emblem that
symbolizes the Company's activity,
the appearance and use of which are
determined by the Board of
Directors.

Avrticle 8



Memorandum Drustva sadrzi: (i) naziv
Drustva (i) broj pod kojim je
registrovano u CRPS-a; (iii) oznaku da je
Drustvo akcionarsko drustvo; (iv) broj
telefona i broj faxa Drustva, (v) sjediste
Drustva i (vi) druge podatke u skladu sa
Zakonom o privrednim drustvima.

Izgled i sadrzinu memoranduma utuje
IzvrSni direktor.

Nl NAZIV DRUSTVA

Clan 9

Drustvo posluje pod nazivom:

Crnogorski elektroprenosni sistem AD.

Skrateni nazivi Drustva je:

Crnogorski elektroprenosni sistem

IV SJEDISTE DRUSTVA

The Company’s letterhead contains:
(i) the Company’'s name; (ii) the
number under which the Company
is registered with the CRPS; (iii) an
indication that the Company is a
joint stock company; (iv) phone
number and fax number of the
Company; (v) seat of the Company
and vi) other information required
by the Companies Act.

The Executive Director determines
the content and the appearance of
the letterhead.

I COMPANY'S NAME

Avrticle 9

The Company operates under the
name of:

Crnogorski elektroprenosni sistem
AD.

The abbreviated name of the
Company is:

Crnogorski elektroprenosni sistem

Iv COMPANY'S SEAT



Clan 10

Sjediste Drustva je u Podgorici —

Bulevar Svetog Petra Cetinjskog broj 18.

V DJELATNOST
DRUSTVA

Clan 11

Drudtvo obavlja djelatnosti propisane
Zakonom o energetici, licencama i ovim
Statutom i to:

1) djelatnost

2)

prenosa elekinie
energije, koja licenca take
obuhvata i aktivhosti operatora
prenosnog sistema

djelatnost organizovanja I
upravljanja  trziStem  elektme
energije.

Djelatnosti iz stava (1) ovogélana

obavljaju se pod Sifrom 40105 prenos

elektricne energije u unutradSnjem i
medunarodnom prometu.

Article 10

The Company’'s seat is located in
Podgorica — Bulevar Svetog Petra
Cetinjskog broj 18.

V COMPANY'S
ACTIVITY

Article 11

The Company performs activities
prescribed by the Energy Law and
by these By-Laws on a regulated
basis and in accordance with the
related licenses as follows:

1) electricity transmission
activities, which license
shall also include the

activities of the
transmission system
operator

2) activities of organizing
and managing the
electricity market.

The Activities laid down in

paragraph (1) of this Article are
carried out under code 40105 -
electricity transmission on the
domestic and international markets.



Pored djelatnosti iz stava (1) ovélana,
Drustvo obavlja i slede djelatnosti, pod
uslovom da i obavljanje tih dodatnih
aktivnosti ne ometa, ugroZava ili spasa
aktivnosti iz stava (1) ovogana:

- 45310 - postavljanje elekténih
instalacija i opreme;

- 74202 -projektovanje gréevinskih
i drugih objekata;

- 45210 - grubi gr@evinski radovi

- 45250 -  ostali gradevinski i
specijalizovani radovi;

- 64200 - telekomunikacije.

(zajedno u daljem tekstubDjelatnosti").

Drustvo obavlja i druge djelatnosti koje
se uohtajeno obavljaju uz Djelatnost.

Clan 12

DjelatnostiDrustva iz¢lana 11. stav (1),
tatka 1) i 2) su djelatnosti od javnog
interesa.

In addition to the activities laid down in
paragraph (1) of this Article, the Company

carries out the following activities,
provided that the exercise of such
additional activities does not hinder,

prejudice or interfere with the activities laid
down in paragraph (1) of this Article:

- 45310 - setting up of
electrical

- installations and equipment

- 74202 - design of

construction and
- other facilities
- 45210 - rough construction
works
- 45250 - other construction
and specialized works
64200 — telecommunication.

(jointly hereinafter the

"Activities").

The Company performs such other
activities that are ordinarily
preformed alongside the Activities.

Article 12

Activities of the Company specified
under Article 11, paragraph (1),
item 1), and 2) are the activities of
public interest.



Drustvo obavlja Djelatnosti na &a
kojim obezbjduje stabilnost poslovanja,
uredno i kvalitetho zadovoljavanje
potreba korisnika prenosa elektre
energije i efikasnost upravljanja.

VIORGANIZACIJA
DRUSTVA

Clan 13

Drustvo se  organizaciono
organizacionih djelova.

sastoji od

Organizacija Drustva se blize drge
opsStim aktom o organizaciji DruStva, koji mora da
bude u saglasnosti sa Statutom.

VII ZASTUPANJE
DRUSTVA

Clan 14

Zastupnici

DrusStvo zastupaju Predsjednik Odbora
Direktora i lzvrSni direktor u granicama

The Company performs the
Activities in such a way as to
ensure the stability of business
operations, regular and adequate
fulfilment of the electricity
transmission consumers’ needs, and
efficient management.

VI ORGANIZATION OF
THE COMPANY

Article 13

In terms of organizational structure,
the Company consists of the
organizational units.

The organization of the Company is
further regulated by a general act of
the Company’s organization, which
general act complies with the By-
Laws.

VI REPRESENTATION
OF THE COMPANY

Article 14

Company's Representatives

The Company is represented by the
Chairman of the Board of Directors



svojin  ovlagenja utvidenih  ovim
Statutom i odlukama Odbora direktora.

Odbor direktora, u granicama svoje
nadleznosti utvtene Statutom, moZze dati
generalno ovla®nje za zastupanje
Predsjedniku Odbora direktora, bilo kom
¢lanu  Odbora direktora, lzvrSnom
direktoru i Sekretaru DruStva iltlanu
menadzmenta u pogledu odeme vrste,
odnosno odrdenog broja poslova
Drustva

Clan 15

Punomaénici

Predsjednik Odbora direktora ili 1zvrSni direktor,
u granicama svojih ovléénja, ukljiuju¢i i ona
utvrdena ovim Statutom, mogu dati punofje
zaposlenima u Drustvu, kao i licima van Drustva
da zastupaju Drustvo.

Ovla&enje punoménika moZze biti opSte
ili ograni¢eno na odréeni posao ili vrstu
posla.

and the Executive Director, each
within the limits of his/her
competence determined by these
By-Laws and the decisions of the
Board of Directors.

The Board of Directors, within the
limits of its competence determined
by these By-Laws, may grant
general representation
authorizations to the Chairman of
Board of Directors, any member of
the Board of Directors, Executive
Director, and Secretary of the
Company or member of the
management for a particular type
and/or number of activities of the
Company.

Article 15

Proxies

The Chairman of the Board of
Directors or the Executive Director,
each within the limits of his/her
competence including those
determined by these By-Laws, may
give power of attorney to the
employees within the Company as
well as to the persons outside the
Company, to represent the
Company.

Authorization of the proxy may be
general or limited to a specific job
or type of activity.



Clan 16

Potpisivanje

Drustvo potpisuju predsjednik Odbor
direktora, lzvrSni direktor, ovl@&ni
zastupnik, odnosno punowiruk.

VIIIl ISTUPANJE |
ODGOVORNOST
DRUSTVA U
PRAVNOM PROMETU

Clan 17

Drustvo je pravno lice sa pravima,
obavezama i odgovornostima wtenim
zakonom i ovim Statutom.

Drustvo u okviru Dijelatnosti istupa u
pravhom prometu, zakiuje ugovore i
obavlja druge pravne radnje.

Clan 18

Article 16

Signing

The Chairman of Board of
Directors, the Executive Director,
authorized representative and/or
proxy shall place a signature in the
name of the Company on the
respective document.

VIIIl REPRESENTATION
AND RESPONSIBILITES
OF THE COMPANY IN
LEGAL TRANSACTIONS

Article 17

The Company is a legal entity with
rights, obligations and
responsibilities established by law
and these By-Laws.

The Company, within the limits of
its Activities, participates in legal
transactions, concludes agreements
and performs other legal actions.

Article 18



Drustvo je pravno lice koje je svojom
imovinom i obavezama odvojeno od
imovine akcionara, osim njihovih akcija u
Drustvu.

Drustvo odgovara za svoje obaveze
svojom cjelokupnom imovinom.

Odgovornost  akcionara DrusStva je
ograntena do visine vrijednosti njihovih
akcija.

OSNOVNI KAPITAL

Clan 19

Osnovni kapital Drustva iznosi EUR]

Clan 20

Osnovni kapital Drustva je podijeljen na
[] akciju.

Nominalna vrijednost jedne akcije izio
EUR 1, 0611.

The Company is a legal entity
which is, in respect to its property
and liabilities, separated from the
property of shareholders, except for
their shares in the Company.

The Company is liable for its
obligations with all of its assets.

The liability of the Company's
shareholders is limited to the value
of their shares.

IX SHARE CAPITAL

Article 19

The Company's share capital is

EUR [e].

Article 20

The Company's share capital is
divided into [e] shares.

The nominal value per share is
EUR [1, 0611].



X

Sve akcije DruStva su abiie akcije s
pravom glasa u dematerijalizovanom
obliku.

Clan 21

Akcija predstavlja vlasgki udio u

Drustvu, koji se sastoji od uprauwjdah

prava, prava tefa u raspodijeli profita i
drugih prava utwtenih zakonom i ovim
Statutom.

Akcije Drustva se vode u
dematerijalizovanom obliku kod CDA.

PROMJENA OSNOVNOG
KAPITALA

Clan 22

Povetanje osnovnog kapitala

DrusStvo moZze powti osnovni kapital u

zavisnosti od rezultata poslovanja,
dodatnim ulozima svojih akcionara ili
trec¢ih lica kojima izdaje nove akcije, u

All of the Company's shares are
ordinary voting shares issued in a
dematerialized form.

Article 21

A share represents an interest in the
Company, which consists of rights
to participate in the Company's
management, participate in the
distribution of profits and other
rights established by law and these
By-Laws.

The Company's shares are
maintained in a dematerialized form
with the CDA.

X CHANGE OF THE
SHARE CAPITAL

Article 22

Share Capital Increase

The Company may increase the
share capital, depending on the
results of its business activities, by
additional contributions from its



skladu sa Zakonom i ovim Statutom. shareholdersthord persons to
whom it issues the new shares, in
accordance with the Companies Act
and these By-Laws.

Akcije nastale powanjem Kkapitala Shares resulting from a share
nowanim ulozima moraju biti porigne, capital increase by monetary
po osnhovu prava pEe Kkupovine, contributions must be offered,
postoj&im akcionarima srazmjerno broju based on the preemptive rights, to
akcija koje posjeduju, osim ako se to the existing shareholders
pravo ne ukine u skladu sa Zakonom. proportionally to the number of

shares owned, unless such a right is
cancelled in accordance with the
Companies Act.

Postojéi akcionari u smislu stava (2) ovatpna
su akcionari Drustva koji su imali ovaj status na
dan donoSenja odluke o p@emju kapitala.

The existing shareholders within
the meaning of thparagraph (2) of
this Article are the Company's
shareholders who enjoy this status
as of the date of enactment of the
decision on capital increase.

Odluku o povéanju osnovnog kapitala The decision on any share capital
donosi Skupstina akcionara, pod uslovom increase is enacted by the
da za nju glasaju akcionari koji posjeduju Shareholders' Meeting, provided
najmanje 77% svih izdatih akcija that the shareholders holding at
Drustva. least 77% of all the Company's

issued ordinary shares vote in favor
of such decision.

Clan 23 Article 23
Smanjenje osnovnog kapitala Share Capital Decrease
Osnovni kapital moZe se smanijiti na osnovu The share capital may be decreased

odluke Skupstine akcionara, za koju su glasali based on the decision of the



akcionari koji posjeduju najmanje 77% svih Shareholders' Meeting, in favor of

izdatih akcija Drustva. which shareholders holding at least
77% of all the issued Company’s
shares voted.

Drustvo ne moze izvrSiti smanjenje The Company may not carry out
osnovnog kapitala ako ne ponudi dodatne the decrease of capital if additional
garancije za svoje obaveze svakom guarantees are not offered for its
povjeriocu koji to zahtijeva, &ija su obligations to each creditor that
potraZivanja pravovaljana prije dana requires it, and whose claims are
objavijivanja  odluke o smanjenju valid prior to the date of publication
kapitala. of the decision on capital decrease.
Svaki povjerilac se mora obavijestiti Each creditor must be informed in
pismenim putem o odluci 0o smanjenju writing about the decision on
kapitala. decrease of the capital.
Drustvo ne mozZe dati dodatne garancije u The Company may not provide
sledeim slwtajevima: additional guarantees in the
following cases:
1) ako ukupna potraZivanja 1) if the total creditor claims, after the
povjerilaca, nakon smanjenja decrease of the capital, exceed the
kapitala, prelaze vrijednost neto value of the estimated net assets;

imovine koja je procijenjena;

2) ako su potraZivanja ¥e u 2) if the claims are already fully and in a
potpunosti i na pouzdan &a reliable way secured; and
obezbijetena; i

3) if the purpose of decrease of tl

3) ako je svrha smanjivanja kapitala capital is to cover the loss.

pokrice gubitka.

Prilikom smanjenja kapitala Drustvo While decreasing the capital, the
moZe  ponistiti srazmjeran broj akcija, Company may annul a
srazmjernim smanjenjem broja akcija proportionate number of shares by



koje posjeduje svaki akcionar
pojedingno ili smanjenjem nominalne
vrijednosti akcija.

Drustvo moZze, potpuno ili djelirmno,
izvrSiti akcionarima povreaj njihovih
uloga, prilikom ¢ega ¢e se ponistiti
srazmjeran broj akcija akcionara kojima
je vraten dio uloga ili cijeli ulog.

Clan 24

Sticanje sopstvenih akcija

Drustvo moZe kupovati sopstvene akcije,
na osnovu odobrenja Skupstine akcionara
usvojenog vé&inom glasova akcionara
koji poseduju najmanje 77% svih izdatih,
obi¢nin  akcija DruStva, pri ¢emu
Skupstina odrduje maksimalan broj
akcija koje se mogu kupiti, kao i
maksimalnu cijenu koja se moZze platiti za
te akcije.

Izuzetno od stava (1) ovagana, odluku

o sticanju sopstvenih akcija do 10%
akciskog kapitala, moZe donijeti Odbor
direktora Drustva, ako je sticanje

sopstvenih akcija neophodno radi zastite
od ozbiljne i neposredne Stete po Drustvo,
o ¢emu Odbor direktora podnosi detaljan
izvjeStaj Skupstini akcionara na prvoj

decreasing  proportionally  the
number of shares owned by each
shareholder individually, or by
decreasing nominal value of the
shares.

The Company may, in whole or in
part, return to the shareholders their
contributions, whereby the
proportionate number of the
shareholders’ shares to whom a part
or a whole contribution has been
returned will be annulled.

Article 24

Acquisition of Own Shares

The Company may purchase its
own shares, based on the prior
approval of the Shareholders'
Meeting to be adopted with the
favorable vote of at least 77% of all
the issued ordinary shares of the
Company, whereby the maximum
number of purchasable shares, as
well as the maximum payable price
is determined by the Shareholders'
Meeting.

Notwithstanding the paragraph (1) of this
Article, the decision on acquisition of own
shares up to 10% of share capital may be
enacted by the Company's Board of
Directors, if such acquisition of own shares
is necessary for prevention from causing
serious and direct damage to the Company,
the detailed report of which shall be



1) izvrSenjem odluke o smanjenju kapitala;

2)

3)

narednoj sjednici.

Rok za kupovinu sopstvenih akcija ne
moze biti duzi od 12 mjeseci od dana
donoSenja odluke SkupsStine, a nakon
isteka tog roka, akcije se mogu kupiti

samo uz novo odobrenje.

Ukupna vrijednost ovako stenih akcija
ne moZze biti véa od 10% akcionarskog
kapitala Drustva osim ako su akcije

steene:

prenosom imovine
Restrukturiranja; i

izvrSavanjem zakonskih obaveza ili
koja
nalaze otkup akcija od manjinskih
njihovog

izvrSavanjem sudske odluke,

akcionara u
obestéenja.

cilju

Sopstvene akcije DruStva ne daju pravo

glasa i pravo na dividendu.

Sopstvene akcije, Drustvo mora dituu

roku od 12 mjeseci od njihovog sticanja.
Ako Drustvo ne otdi akcije u tom roku

one se ponistavaju.

prilikom

submitted by the Board of Directors to the
Shareholders’ Meeting at the first
subsequent meeting.

The deadline for purchasing own shares
cannot exceed 12 months from the date of
adoption of the decision of the
Shareholders’ Meeting, and upon expiry of
the deadline, the shares may only be
purchased with a new approval.

The total value of shares acquired in the

said manner may not exceed 10% of the

Company's share capital unless the shares
are acquired by:

1) executing the decision on decrease
of capital;

2) transferring assets in the process
of Restructuring; and

3) executing legal obligations or
executing court decisionsvhich
requires the purchase of shares
from minority shareholders for
indemnification purposes.

The Company's own shares do not bear
voting rights and the right to dividend.

The Company's own shares must be
disaffected within 12 months of their
acquisition. If the Company does not
disaffect shares in the set term, they are



XI PRAVA | OBAVEZE
AKCIONARA

Clan 25

Akcionarom u smislu ovog Statuta,
smatra se svako figto ifili pravno lice
koje je vlasnik najmanje jedne akcije koju
je Drustvo emitovalo.

Clan 26

Svaki akcionar snosi rizik poslovanja
Drustva do visine vrijednosti akcija koje
posjeduje.

Clan 27

Po osnovu vlasniStva akcija, akcionari
imaju sledéa prava:

1.1. Imovinska prava:

a) pravo na profit DruStva u obliku

voided.

Xl RIGHTS AND
OBLIGATIONS OF
SHAREHOLDERS

Avrticle 25

A shareholder in terms of these By-Laws is
every natural and/or legal entity who owns
at least one share issued by the Company.

Avrticle 26

Each shareholder bears the risk of the
Company's business to the amount of the
value of shares owned.

Avrticle 27

On the basis of ownership of shares,
shareholders have the following rights:

1.1. Ownership rights:

a) the right to profit of the Company
in the form of dividends;



b)

c)

d)

b)

d)

dividende;

pravo na besplatne akcija, za &y
poveanja kapitala iz sredstava Drustva;

pravo prée kupovine u sticanju nove
emisije akcija i zamjenjivih obveznica,
uz ograntenja odrdena Zakonom i
ovim Statutom;

pravo na srazmjeran dio imovine u
slutaju likvidacije DruStva,; i

druga imovinska prava u skladu sa
Zakonom i ovim Statutom.

1.2. Neimovinska prava:

pravo da prisustvuju svim SkupStinama
akcionara ;

da glasaju o svim pitanjima, osim o
pitanjima, za koja je Zakonom ili ovim
Statutom drugéje odreieno;

pravo da na éini zahtjev dobiju, bez
naknade, kopiju poslednjeg bilansa
stanja i bilansa uspjeharustva, kopiju
izvjeStaja Odbora direktora ili izvjeStaja
Revizora;

pravo uvida u kopije finansijskih iskaza
Drustva uklj@ujuci izvjeStaj revizora;

b)

<)

d)

e)

the right to obtain free shares, in
case of a capital increase from the
Company's funds;

preemptive rights in acquiring new
shares and replaceable bonds, with
limits determined by the
Companies Act and these By-Laws;

the right to a proportionate part of
the assets in case the Company is
liquidated; and

other property rights in accordance
with the law and these By-Laws.

1.2. Other rights

the right to attend all Shareholders'
Meetings;

to vote on all issues except on
issues otherwise determined by the
Law or these By-Laws;

the right to receive, upon personal
request, free of charge, a copy of
the latest balance sheet and income
statement of the Company and
copies of the reports of the Board of
Directors and Auditor;

the right to inspect the copies of
financial  statements of the
Company, including the Auditor's



e) pravo da da punondfe drugom licu da
glasa na Skupstini akcionara kao njegov
punontnik ili da obavlja druge pravne
radnje;

f) kao i druga prava u skladu sa Zakonom i
ovim Statutom.

X1l ORGANI DRUSTVA,
ADMINISTRACIJA |
REVIZIJA

Clan 28

(1) Organi Drustva su:

1) Skupstina akcionara,

2) Odbor direktora,

3) lzvr3ni direktor,

4) Sekretar Drustva.

report;

e) the right to give power of attorney
to another person to vote at the
Shareholders' Meeting as its
representative or to perform other

legal actions;

f) as well as other rights in
accordance with the law and these
By-Laws.

XIl CORPORATE

BODIES,
ADMINISTARTION
AND AUDITING

Avrticle 28

The Company's corporatedsoare:

1) the Shareholders' Meeting,

2) the Board of Directors,

3) the Executive Director,

4) the Company's Secretary.



Clan 29

Skupstina akcionara

Skupstina akcionara je najvisi organ Drustva.

Isklju¢ivo pravo Skupstine akcionara je da:

1)

2)

4)

5)

donosi Statut DruStva i vrSi njegove

izmjene i dopune;

bira i razrjeSavaélanove Odbora

direktora;

3) bira i razrieSava Revizora
Drustva;

imenuje i razrjeSava likvidatora DruStva;

donosi odluke o raspolaganju imovinom
DrusStva (kupovini, prodaji, zakupu,
zamjeni, sticanju ili na drugi &
raspolaganjukija je vrijednost véa od

10% knjigovodstvene vrijednosti
imovine  Drustva (imovina velike
vrijednosti);

Avrticle 29

Shareholders' Meeting

Thargholders' Meeting is the ultimate

authority of the Company.

Teheelusive right of the Shareholder's

Meeting is to:

1) adopt By-Laws of the Company
and to amend it;

2) elect and dismiss members of the
Board of Directors;

3) elect and dismiss the Company’s
Auditor;

48lect and dismiss the Company’s
liquidator;

5) make decisions on the disposal of
the Company's  property
(purchase, sale, lease, exchange,
acquisition or other disposal) the
value of which is more than 10%
of the book value of the
Company's property (property of
great value);



6) donosi odluku o izdavanju obveznic
opcija ili drugih hartija od vrijednosti
odnosno instrumenata koji omagwaju
pravo upisa i/ili pravo vlasnistva na
akcijama u DruStvu ili bilo kom licu koje
ono kontroliSe, odnosno o dodjeljivanju
prava na sticanje akcija u Drustvu ili bilo
kom licu koje ono kontrolise;

7) donosi odluku o raspodjeli dobiti
(dividendi), rezervi ili imovine DruStva
akcionarima ili o politici dividendi, ili
otkupu vlasnikih hartija od vrijednosti
Drustva i pokréu gubitaka;

8) donosi odluku o povanju odnosno
smanjenju osnovnog kapitala DruStva i
zamjeni akcija jedne klase akcijama druge
klase;

9) usvaja godisnji finansijski iskaz i izvjejSta
poslovanju Drustva.

10) donosi odluku o osnivanju novih privrednih

druStavaciji je osnivatki ulog veti od 1%
osnovnog kapitala Drustva;

11) donosi odluku 0 Restrukturiranju Drustva,

12) donosi odluku o dobrovoljnoj likvidaci
Drustva ili podnoSenju predloga za

6)

7

8)

9)

10)

11)

12)

render a decision on issuance of
bonds, options or other securities
or instruments that allow the

right to registration and/or the

right of ownership to the shares
in the Company or any person
controlled by it, or granting the

right to acquire shares in the
Company or any person

controlled by it;

make decisions on the
distribution of profit (dividends),

reserves or assets of the
Company to shareholders or on
the dividend policy of the

Company, redemption or
repurchase of equity securities of
the Company and cover of losses;

make decisions on the increase or
decrease of the Company's share
capital and replace shares of one
class with the shares of another
class;

adopt annual financial statements
and reports on the Company's
business;

render a decision on the
establishment of new companies
whose share capital is more
than 1% of the Company's share
capital,

render a decision on any
Restructuring of the Company;

render a decision on voluntary
liquidation or dissolution othe
Company or submitting



13)

14)

15)

16)

17) donosi

pokretanje  siajnog  postupka i
pokretanju drugog postupka u skladu sa
akonom koji reguliSe stajni postupak;

naknada i ¢
Odbora

odlwuje o
naknadama
direktora;

politici
é¢lanovima

odl€uje o ograniavanju ili ukidanju
prava prée kupovine akcionara da upiSu
akcije ili steknu zamjenjive obveznice.

odobrava zakljienje ugovora u vezi sa
kupovinom imovine od osni¢a ili
vecinskog akcionara Drustva, u svim
slutajevima kada isplata prevazilazi 10 %
knjigovodstvene  vrijednosti  imovine
Drustva;

raspolaze poslovanjem DruStva ili bilo
kojim dijelom poslovanja Drustva ili na
bilo koji drugi n&in raspolaze bilo kojim
dijelom Drustva ili uspostavlja
obezbjgenja nad bilo kojim dijelom
imovine DruStva, koji premaSuje 10%
imovine Drustva ili bilo kog lica koje
Drustvo kontroliSe kao Sto je prikazano u
aktuelnom bilansu stanja DruStva odnosno
lica koje DruStvo kontroliSe, potdenom
od strane Revizora (kao Sto moZe biti
slutaj);

investicione odluke vrijednos
preko 10 % knjigovodstvene vrijednosti
imovine Drustva;

13)

14)

15)

16)

17)

proposals for initiating

bankruptcy or other insolvency
proceedings with respect to the
Company;

decide on the compensation
policy and remuneration of the
members of the Board of
Directors;

decide on  restricting or
eliminating the preemptive rights
of the shareholders to subscribe
the shares or acquire replaceable
bonds.

approve conclusion of contracts
regarding the purchase of assets
from the founder or the majority

shareholder of the Company, in
all cases where the payment
exceeds 10% of the book value
of the Company's property;

dispose with the Company's

business or any business of the
Company or in any other way of

any of the Company's business
activities or establish guarantees
against any property of the

Company, which exceeds 10% of
the Company's property of or any
person who is controlled by the

Company as shown in the current
balance sheet of the Company or
a person who is controlled by the
Company, confirmed by the

Auditor (as the case may be);

make investment  decisions
having a value greater than 10%
of the book value of the



18) odlwtuje o delistiranju akcija Drustva

sa berze;

19) na zahtjev Odbora direktora razmatra
pitanja iz njegove nadleZnosti koja se
odnose na poslovanje Drustva;

20) donosi Poslovnik o svom radu;

21) odl&uje o drugim pitanjima utdenim

Zakonom i ovim Statutom.

Clan 30

Redovna Skupstina

Redovna  SkupStina  akcionara je
skupstina koja se saziyednom godisnje,
najkasnije u roku od tri mjeseca nakon
zavrSetka finansijske godine i treba da
bude odrZzana najkasnije Sest mjeseci
nakon zavrSetka finansijske godine.

Clan 31

Company's property;

18) delisting of the Company’s
shares from any stock exchange;

19) discuss, at the request of the
Board of Directors, the issues of
its competences relating to the
Company's operations;

20) adopt the Rules on its operation;

21) decide on other matters
determined by law and these By-
Laws.

Avrticle 30

Annual Shareholders' Meeting

The Annual Shareholders' Meeting of the
Company is a meeting convened once a
year, not later than three months after
end of each financial year and shall be held
not later than six months after the end of
each financial year.

Article 31



Sazivanje redovne Skupstine Convening the Annual
Shareholders' Meeting

Redovnu godiSnju SkupStinu akcionara The Annual Shareholders' Meeting is
saziva Odbor direktora. convened by the Board of Directors.

Po nalogu Odbora direktora, Sekretar At the request of the Board of Directors,
Drustva organizuje Skupstinu akcionara.  the Secretary of the Company organizes the
Shareholders' Meeting.

Ukoliko Odbor direktora ne sazove If the Board of Directors does not convene
redovnu godiSnju Skupstinu u roku the Annual Shareholders’ Meeting within
utvrdenom uc¢lanu 30, pravo sazivanja the term specified in Article 30, the

Skupstine imaju akcionariije akcije shareholders whose shares represent at
predstavljaju najmanje 5% akcionarskog least 5% of the share capital shall have the
kapitala right to convene the Shareholders' Meeting.

ObavjeStenje o sazivanju SkupStine Notification about the convening of tl
objavljuje se dva puta u najmanje jednom Shareholders' Meeting is published twice in
dnevnom listu koji se izdaje u Crnoj Gori, at least one daily newspaper published in
najkasnije 30 dana prije dana odzaog Montenegro, not later than 30 days prior to
za odrZavanje Skupstine. the date of Shareholders’ Meeting.

ObavjeStenje o sazivanju SkupStine Notice of convening the Shareholde

akcionara sadrzi: Meeting includes:
1) mjesto odrzavanja Skupstine akcionara; flace of the Shareholders' Meeting;
2) datum i vrijeme odrZzavanja SkupStine 2) the date and time of the Shareholders'

akcionara; i Meeting; and



3) dnevni

red Skupstine  akcionara
obavjeStenjem gdje akcionari mogu dobiti
dodatne informacije o dnevnom redu i o
predlogu odluka i akata kofie se razmatrati
na Skupstini akcionara.

ObavjeStenje o sazivanju Skupstine
akcionara se dostavlja Komisiji za hartije
od vrijednosti najkasnije 30 dana prije
odrZavanja Skupstine akcionara.

Materijali sa predlozima odluka koje
treba da se razmotre na Skupstini
akcionara, izlazu se na uvid akcionarima
u sjedistu DruStva, odnosno prostorijama
Drustva izvan sjedista, najkasnije 20
dana prije  odrzavanja  Skupstine
akcionara, ako nije drugge odreieno
Zakonom i ovim Statutom.

Kopije finansijskih izvjeStaja izlaZu se na
uvid akcionarima, najkasnije 30 dana
prije odrZzavanja Skupstine akcionara

Clan 32

Dnevni red redovne Skupstine

Dnevni red Skupstine akcionara utuje
Odbor direktora.

Sa

3) the agenda of the Shareholders'
Meeting with information where
shareholders can obtain further
information about the agenda and the
proposed decisions and acts which
will be considered at the
Shareholders' Meeting.

Notification of convening the Shareholde
Meeting is also provided to the Securities
Commission, not later than 30 days before
the Shareholders' Meeting.

Materials with decision proposals that need
to be discussed at the Shareholders'
Meeting are given to the shareholders in
the Company's headquarters or in the
premises out of the Company's

headquarters, not later than 20 days before
the  Shareholders’ Meeting, unless

otherwise determined by law or these By-

Laws.

The copies of financial statements are
given to the shareholders for inspection,

not later than 30 days prior to
Shareholders’ Meetings.
Article 32
The Agenda of the Anral

Shareholders' Meeting

The Board of Directors determines the
agenda for the Shareholders' Meeting.



Akcionari koji posjeduju najmanje 5%
akcionarskog kapitala imaju pravo da

zahtijevaju  od

proSirenje  dnevnog

akcionara najkasnije 15 dana prije dana

odrzavanja sjednice,
predloga odluka koje treba donijeti.

Odbor direktora je duzan da postupi po

Odbora

reda

uz prezentiranje

direktora
Skupstine

zahtjevu akcionara i proSiri dnevni red.

O eventualnim izmjenama dnevnog reda

akcionari se obavjeStavaju na isttimana
koji se obavjeStavaju o
Skupstine i to najkasnije 10 dana prije
dana odrZavanja sjednice.

Skups&tina akcionara ne moZe donositi

sazivanju

odluke o pitanjima koja nijesu na

dnevnom redu.

Ako se Skupstina akcionara ne odrzi,

ponovna SkupStina akcionara se moZze
odrzati samo po istom dnevnom redu koji

je bio predviten za Skupstinu koja nije

odrzana.

Clan 33

Postupanje na Skupstini akcionara

Shareholders who have at least 5% of the
share capital have the right to demand from
the Board of Directors the extension of the
agenda of the Meeting, no later than 15
days prior to the session being held, with
the presentation of the decision proposals
to be adopted.

The Board of Directors shall act and extend
the agenda according to the shareholders’
request.

In case of possible changes to the agenda
shareholders shall be notified in the same
way in which they are notified of the
convening of Meeting and no later than 10
days prior to the session being held.

The Shareholders' Meeting cannot make
decisions on issues which are not on the
agenda.

If the Shareholder's Meeting is not held,
another Meeting can be held only
according to the same agenda intended for
the Meeting which was not held.

Avrticle 33

Shareholders' Md@ng
Procedures



SkupStinom  akcionara  predsjedava
IzvrSni direktor, ukoliko druggdje ne
odlwi vec¢ina prisutnih ili zastupanih
akcionara.

Sekretar sjednice Skupstine akcionara je
Sekretar Drustva.

Prisustvo  akcionara ili  njegovog
punom@nika na Skupstini, dokazuje se
potpisivanjem  liste  prisutnih  uz
prethodnu identifikaciju putem diih
isprava.

Na listi prisutnih iskazuje se i broj
glasova koje posjeduje svaki akcionar.

Zapisnik sa SkupStine akcionara i listu

prisutnih  potpisuju  predsjedavaju
Skupstine, Sekretar DruStva i najmanje
jedan  akcionar, odnosno  njegov
predstavnik, koga ovlasti SkupStina
akcionara.

Uz zapisnik sa sjednice SkupStine

akcionara se prilazu: lista prisutnih,
kopije punoméja i glas&ki listi¢i kojima
su se akcionari izjasnili unaprijed ili na
Skupstini akcionara Drustva.

Zapisnik sa  SkupStine  akcionara
s&injava se u roku od 15 dana od dana
odrZavanja sjednice i obavezno sadrZi:
datum, mjesto i vrijeme odrzavnja

The Chairman of the Shareholders' Meeting
is the Executive Director, unless otherwise
decided by the majority of the shareholders
present or represented.

The Secretary of the Shareholders' Meeting
is the Secretary of the Company.

The presence of a shareholder or his
representative at the Shareholders' Meeting
is evidenced by signing the list of attendees
with the previous identification through
personal documents. In the list of attendees
the number of votes that each shareholder
has is expressed.

The minutes of the Shareholders' Meeting
and a list of attendees are signed by the
Chairman of the Meeting, the Secretary of
the Company and at least one shareholder
or, as the case may be, its representative,
empowered by the Shareholders' Meeting.

Enclosed, with the minutes of the
Shareholders' Meeting, are: a list of
attendees, copies of proxy and ballots of
the shareholders that have been declared in
advance or at the Shareholders' Meeting.

The minutes of the Shareholders' Meeting
shall be written up within 15 days of the
session and include: the date, place and
time of the Meeting, name of Chairman,



sjednice, ime predsjedavagg, sekretara,
¢lanova radnih tijela SkupStine ako su
bila formirana i lica koja ovjeravaju
zapisnik, konstataciju 0 postojanju
kvoruma za rad i odlivanje, dnevni red,
podatke o né&inu i rezultatima glasanja i
usvojene odluke na Skupstini akcionara.

Clan 34

Kvorum redovne Skupstine

Kvorum za odrZavanje redovne Skupstine
akcionaracine akcionari koji posjeduju
najmanje % (50%) +1 od ukupnog broja
akcija sa pravom glasa, a koji s¢nid
prisutni, ili zastupani preko
punomenika, osim u sléajevima za koje
se Zakonom ili ovim Statutom zahtijeva
drugi kvorum, a bez uticaja na glaka
vecinu potrebnu da bi Skupstina usvojila
odreiene odluke, utdenu Zakonom i
ovim Statutom.

Ako se na Skupstini ne postigne potreban
kvorum, mogu se sazvati naredne
Skupstine u skladu sa procedurom,
kvorumom za odrZzavanje i rokovima
preciziranim Zakonom.

Clan 35

Secretary of the Meeting, members of the
working body if it was formed and the

persons who authenticated the minutes,
statement on the existence of quorum,
agenda, and information on the results of
voting and the decisions adopted at the
Shareholders' Meeting.

Article 34

Quorums of the Annual
Shareholders' Meeting

The quorum for holding the annual
Shareholders' Meeting to be validly held
consists of the shareholders who have at
least ¥2 (50%) + 1 of the total number of
shares with voting rights, and who are
present or representeda proxy, except
where other quorum requirements are
determined by the Companies Act or these
By-Laws and without prejudice to the votes
required for the Shareholders’ Meeting to
adopt the relevant resolutions set forth by
the Companies Act or these By-laws.

If the required quorum is not achieved at
the Shareholders' Meeting, possibly further
Shareholders' Meetings may be convened
according to the procedure, quorums to
hold a meeting and in line with the

deadlines specified by the Companies’ Act

Avrticle 35



Odludivanje na Skupstini akcionara Decision-making of te
Shareholders' Meeting

Glasanje na Skupstini akcionara se vri Voting at the Shareholders' Meeting shall
izjanjavanjem  prisutnih  akcionara be done by the present shareholders or their
odnosno njihovih punontmika usmeno  representatives declaring, orally or in

ili pismeno putem glaghih listica ,za” writing through the ballots "for" or
ili ,protiv” predloga. Akcionari se takie against” the proposal. Shareholders may
mogu uzdrzati od glasanja, iako su @lSo abstain from voting, even if present.
prisutni.

Glasanje putem glagkih listica vrSi se Voting by ballot is carried out in the

na n&in utvrden Zakonom. manner determined by the Companies Act.

Glasanje putem glagdh listica je Voting by ballot is required when the

obavezno kada se birajilanovi Odbora members of the Board of Directors are
direktora i ako to zahtijevaju akcionari ili  being elected and if requested by the
njihovi punomeénici koji poseduju shareholders or their representatives that
najmanje 5 % glagkih prava na have at least 5% of the voting rights at the
Skupstini akcionara. Shareholders' Meeting.

Skup&tina  akcionara donosi odluke The decisions of the Shareholders' Meeting
sledéom vetinom glasova: shall be adopted by the following favorable
majority of votes:

1) 77% svih izdatih akcija Drustva, (bez obzirada 1) 77% of all issued and outstanding

li se SkupStina odrzava na prvi poziv ili se ordinary shares of the Company
radi o drugoj, tréoj ili daljoj ponovljenoj (regardless if the meeting is on first,
Skup§tini): second or third — or subsequent — call):
a) o pitanjima iz¢lana 29, stav (2), tke 5), a) matters set forth under Article 29,
7), 10), 12), 14), 15), 16), 17) i 18) ovc para (2), items 5), 7), 10), 12), 14),
Statuta; 15), 16), 17), and 18) of these By-

Laws;



b) o pitanjma izélana 29, stav (2), the 6) i
8), ovog Statuta, ali samo ako bi
smanjenje kapitala, povanje kapitala ili
zamjena postofe klase akcija, obveznica,
opcija ili drugih hartija od vrijednosti ili
drugih sredstava dovela do smanjenja
uce&a postojéih akcionara ili povéanja
ucea postojéih akcionara u kapitalu
Drustva;

C) o pitanjima iz¢lana 29, stav (2), tha 11),
ovog Statuta, ali samo ako bi spajanje,
izdvajanje ili odvajanje Drustva dovelo do
smanjenja &eXa postojéih akcionara ili
poveanja WeXa postojéih akcionara u
kapitalu Drustva;

d) o pitanjima iz¢lana 29, stav (2) tka 1)
ovog Statuta, ako predloZene izmjene i
dopune ovog Statuta mijenjaflanove 2,
24 stav (1), 29 (u mjeri u kojoj se
iskljucuje ili ograntava iskljw&iva
nadleZznost Skupstine akcionara da rijeSava
pitanja iz¢lana 29), 35 stav (4) (1), 38 stav
(2), 40 stav (2), 42 stav (1),(3),(4) i (5), 45
(u mjeri u kojoj se iskljtuje ili ograntava
pravo Odbora direktora da odlije o
pitanjima iz¢lana 50 stav (2) tka 1), 50
stav (2) taéka 1) i 64 stav (3);

e) o svakoj promjeni Statuta koja derogira
odredbeilana 35;

b)

c)

d)

e)

matters set forth under Article 29,
para (2), items 6) and 8) of these
By-Laws, but only if the decrease
or increase of the -capital,
replacement of the existing class
of shares or issuance of bonds,
options or other securities or
instruments would result in any
dilution of the existing
shareholders or any increase of
participation by the existing
shareholders in the share capital of
the Company;

matters set forth under Article 29,
para (2) item 11) of these By-
Laws, but only if merger, splitting
or spin-off could result in any
dilution of existing shareholders
or any increase of participation by
the existing shareholders in the
share capital of the Company;

matters set forth under Article 29,
para (2) item 1) of these By-Laws,
if the proposed amendments to
these By-laws amend Articles 2,
24 paragraph (1), 29 (to the extent
it excludes or Ilimits the

Shareholders’ Meeting exclusive
competence to resolve on the
matters set forth in such Article
29), 35 paragraph (4) (1), 38
paragraph (2), 40 paragraph (2),
42 paragraphs (1), (3), (4) and (5),
45 (to the extent it excludes or
limits the Board of Directors

competence to resolve on the
matters set forth in Article 50

paragraph (2) item 1) 50,

paragraph (2) item 1), and 64
paragraph (3);

any change to the By-laws that
derogates the provisions of this



Article 35;

f) o svakom Rezervisanom pitanju ¢ana g) any Reserved Matter indicated in
50.1) u mjeri u kojoj spada u nadleZznost Article 50.1) to the extent it falls
Skupstine akcionara ili podlijeZze njenom within the competence of the
odobrenju na zargv Odbora direktora shareholders’ meeting or it is

subject to an approval or
authorization upon request by the
Board of Directors.

2) o pitanjima koja nijesu navedena podkiam 2) with respect to matters not referred to
1) ovog ¢lana, véinom glasova utdenom under item 1) of this Article, the voting
Zakonom i ovim Statutom. majority prescribed by the Companies

Act or these By-Laws.

Clan 36 Article 36
Vanredna Skupstina Extraordinary Shareholders'
Meeting

Vanredna SkupStina akcionara je  sve An Extraordinary Shareholders' Meeting is
skupstina, osim redovne godiSnje Skupstine any meeting other than the annual

akcionara. Shareholders' Meeting.
Clan 37 Article 37
Sazivanje Vanredne Skupstine Convening of Extraordiary

Shareholders' Meeting

Vanrednu skupStinu akcionara saziva An Extraordinary Shareholders' Meeting is
Odbor direktora u sttaju ako: properly convened by the Board of
Directors if:



1) akcionari koji imaju najmanje 5% gladdh
prava dostave pisani zahtjev za odrZavanje
Skupstine akcionara predlatuanevni red;

2) Odbor direktora predlaZze da se:

2.1. mijenja djelatnost Drustva;

2.2.mijenja akcionarski kapital Drustva;

2.3. prije isteka ugovorenog roka mijenja
Revizor;

2.4.mijenjaclan Odbora direktora prije isteka
njegovog mandata;

3) je potrebno razmotriti ozbiljne gubitke Drustva
ili dati odobrenje Drustvu da kupi sopstvene
akcije;

4) se odobrava restruktuiranje, dobrovoljna
likvidacija ili podnoSenje prijedloga za
pokretanje st&jnog postupka Drustva;

5) je ¢lan Odbora direktora podnio  ostavku ili
mu je prestala funkcija na drugi da, prije
isteka mandata;

6) to zahtijeva Revizor koji je podnio ostavku;

7) Odbor direktora smatra da odemo pitanje
treba razmotriti na vanrednoj Skupstini.

1)

2)

3)

4)

5)

6)

7

the shareholders holding at least 5%
of the voting rights, submit a written
request for a Shareholders' Meeting
indicating the relevant agenda;

the Board of Directors proposes to:

2.1 alter the activity of the
Company;

2.2. alter the Company's share
capital,

2.3. remove the Auditor before

his/her term of office expires;
remove a member of the Board
of Directors before his/her term
of office expires;

2.4.

such a meeting is required to deal
with a serious loss of capital or is
required to authorize the Company to
purchase its own shares;

the restructuring of the Company,
voluntary liquidation or submitting
proposal for initiating bankruptcy are
to be approved;

a director has resigned or otherwise
terminating  his/her  membership
before expiry of his/her term of
office;

it is requested by an Auditor who has
resigned;

the Board of Directors is of the
opinion that some specific matter



should be considered at an
Extraordinary Shareholders' Meeting.

8) if value of the Company’s net assets

8) Kada neto imovina Drustva iznosi polovinu ili falls at or below 50% of the share
manje od vrijednosti akcionarskog kapitala capital of the Company
Drustva

Po nalogu Odbora direktora Sekretar Upon request of the Board of Directors, the
DruStva organizuje vanrednu SkupStinu Secretary of the Company organizes the
akcionara. Extraordinary Shareholders' Meeting.

ObavjeStenje o0 sazivanju Vanredne Notice of convening the Extraordina
Skupstine akcionara objavljuje se u Shareholders' Meeting shall be published in

skladu sa postupkom utienim ¢lanom accordance with the procedure set forth in
31 ovoga Statuta za sazivanje redovne Article 31 of these By-Laws for Annual
Skupstine. Shareholders' Meeting.

Ako se SkupStina akcionara ponovo If the Shareholders' Meeting is convened
saziva, akcionari moraju biti o tome again, the shareholders must be informed
obavijeSteni najmanje 10 dana prije dana about it at least 10 days before the day of
odrZavanja Skupstine akcionara. the Shareholders' Meeting.

Akcionarima se mora omoditi uvid u The shareholders must be provided with the
prijedloge odluka kojée se razmatrati na  decision proposals which will be examined
Skupstini, najkasnije 20 dana prije dana at the Meeting, not later than 20 days prior

odrZavanja sjednice. to the session.
Clan 38 Article 38
Dnevni red, postupanje, kvorum i The Agenda, Procedure,
odludivanje na vanrednoj Skupstini Quorum and Decision Making

of the Extraordinary Meeting



Dnevni red vanredne Skupstine akcionara The agenda of the Extraordinary
koji utvrduje Odbor direktora treba da Shareholders' Meeting is determined by the
sadrzi stavke sadrzane u zahtjevu Board of Directors, shall include the items
akcionara shodn@lanu 37.1) izuzev u contained in the request made by the
slwiajevima kada Privredni sud saziva shareholders pursuant to Article 37.1),
Skupstinu akcionara. except in cases when the Commercial

Court convenes the Shareholders' Meeting.

Odredbe ovog Statuta u vezi sa dnevnim The provisions of these By-Laws in

redom, postupanjem, kvorumom i connection with the agenda, procedure,
odlwivanjem redovne SkupsStine  quorum, supermajorities and decision-
akcionara primjenjuju se i na vanrednu making of the annual Shareholders'
Skupstinu akcionara. Meeting are accordingly applicable to the

Extraordinary Shareholders' Meeting.

Clan 39 Article 39

NiStavost odluka SkupsStine akcionara Nullity of Reslutions of the
Shareholders' Meeting

Privredni sud moZe ponistiti odluku The resolutions of the Shareholders'

Skups&tine akcionara na osnovu tuZzbe meeting may be declared null and void by

akcionara,¢lanova Odbora direktora ili the Commercial Court based on an action

IzvrSnog direktora, ako: taken by the shareholders, members of the
Board of Directors or Executive director,
if:

1) pitanje o kojem je donijeta odluka 1) the issue on which the resolution
nije bilo uvrSteno u dnevni red u is adopted has not been included
skladu sa odredbama ovog Statuta i in the agenda in accordance with
Zakona; the procedure established by the

Companies Act and these By-
Laws;
2) akti ili odluke koji se obavezno 2) any documents or resolutions

registruju kod CRPS nijesu which must be registered with



registrovani u roku koji je utden the CRPS have not been

Zakonom; registered within the deadline
prescribed by the Companies
Act;

3) the procedures set down in these
By-Laws and the Companies
Act concerning the convening,
holding and deciding of the
Shareholders' Meeting have not
been complied with; or

3) nijesu poStovane odredbe ovoga
Statuta i Zakona, o sazivanju i
odrZzavanju Skupstine akcionara; ili

4) the resolution is not in
compliance with these By-Laws,
the Companies Act and/or other
applicable laws of Montenegro.

4) donijeta odluka nije u saglasiest
ovim Statutom, Zakonom ifili
drugim propisima Crne Gore.

Protiv odluke Skupstine akcionara moZze Any legal challenge to a resolution of the

se podnijeti tuzba Priviednom sudu u Shareholders' Meeting may be lodged with

roku od 30 dana od dana kada je lice koje the Commercial Court no later than 30 days

podnosi tuzbu saznalo za navedenu from the day when the person who lodges

odluku, a najkasnije u roku od Sest the appeal learned of its adoption and no

mjeseci od dana dono3enja odluke. later than six months after the adoption of
the resolution.

Clan 40 Article 40

Odbor Direktora Board of Directors

Odbor direktora je kolektivno tijelo, koje upravlja The Board of Directors is the collective

i rukovodi Drustvom i vrSi nadzor nad tedmn body which governs and manages the
poslovanjem. Company and monitors current business
activities.

Odbor direktora ima €lanova. The Board of Directors has 7 members.



Clan 41

Za ¢lana Odbora direktora moze biti izabrano

samo poslovno sposobno lice koje ima VII stepen

struene

obrazovanja, i

spreme ili  ekvivalentni  stepen

adekvatna stno-upravijgka

umijeca.

Clan Odbora direktora ne moze biti:

1) lice kome je na osnovu sudske
odluke zabranjeno da bude birano za

¢lana Odbora direktora;

2) lzvrsni direktor Drustva;

3) Revizor Drustva.

Clan 42

Clanove Odbora direktora bira Skupstina
akcionara.

Mandat ¢lanova Odbora direktora ig#
na prvoj narednoj redovnoj godisnjoj
Skupétini akcionara.

Avrticle 41

Only a person with a business capacity
has VII level of qualification or tt
equivalent level of qualification, a
adequate professional and management
may be elected as a member of the Boa
Directors.

The following rgm;ms may not be
appointed or elected as members of the
Board of Directors:

1) a person who, by virtue of a
disqualification court order may
not be elected as a member of
the Board of Directors;

2) the Executive Director of the
Company;

3) the Auditor of the Company.

Avrticle 42

Members of the Board of Directors are
elected by the Shareholders' Meeting.

The mandate of an elected member of the
Board of Directors expires on the
subsequent ordinary annual Shareholders'
Meeting.



Prilikom izbora ¢lanova  Odbora
direktora, svaka akcija sa pravom glasa
daje broj glasova jednak brojtlanova
Odbora direktora.

Kandidati koji osvoje naju@ broj
glasova, izabrani su z&élanove Odbora
direktora.

Akcionar ima pravo da sve svoje glasove
da jednom kandidatu ili da ih rasporedi na
viSe kandidata.

Broj mandata za ¢lanove Odbora

direktora nije ograrden.

Clan 43

Clan Odbora direktora moze Skupstini
akcionara podnijeti ostavku i prije isteka
mandata, o¢emu je duZan pismenim
putem obavijestiti Odbor direktora,
najkasnije 14 dana unaprijed.

U slwaju podnoSenja ostavke&lana
Odbora direktora ili prestanka funkcije
¢lana Odbora direktora na drugi &g
bira se novi Odbor direktora.

When electing members of the Board of
Directors, each share with voting rights
gives the number of votes equal to the
number of members of the Board of
Directors.

Candidates, who receive the highest
number of votes, shall be elected for the
members of the Board of Directors.

A shareholder has the right to give all of
his votes to one candidate or to assort its
votes to more candidates.

The number of mandates for members of
the Board of Directors is not limited.

Avrticle 43

A member of the Board of Directors may
submit his/her resignation before the expiry
of the mandate to the Shareholders'
Meeting and is obliged to notify the Board
of Directors in writing, at least 14 days in
advance.

In the event of a member of the Board of
Directors submitting his/her resignation or
otherwise terminating his/her membership
in the Board of Directors, an entire new
Board of Directors shall be elected.

In the event of paragraph (2) of this Article,



the Shareholders’ Meeting where a new
Board of Directors will be elected shall be

U sluaju iz stava (2) ovogelana, convened as soon as possible.

sjednica Skupstine akcionara na kajej
biti izabran novi Odbor direktorée biti
sazvana Sto je prije moggl

Clan 44 Article 44

Clan Odbora direktora moze zasnovati A member of the Board of Directors may
radni odnos u Drustvu. become an employee of the Company.

Ukoliko ¢lan Odbora direktora nije  If the member of the Board of Directors
zasnhovao radni odnos u Drustvu, pripada does not become an employee of the
mu pravo na naknadu za rad u Odboru u Company, he/she is entitled to the
skladu sa odlukom Skupstine akcionara.  remuneration for work in accordance with a
decision of the Shareholders' Meeting.

Ako ¢lan Odbora direktora zakiu If a member of the Board of Directors
ugovor sa Drustvom o naknadi za rad ili concludes a contract with the Company
je u radnom odnosu u Drustvu, sve bitne regarding the remuneration for his/her
odredbe tih ugovora prikazuju se u work or he/she is employed in the
godiSnjem finansijskom izvieStaju  Company, all relevant provisions of such
Drustva. agreements must be shown in the
Company's annual financial report.

Ovlaséenja Odbora direktora Competence of the Board of
Directors
Clan 45 Article 45
Odbor direktora ima sljeda ovlagenja: The competence of the Board of Directors

is as follows:



upravlja i rukovodi Drustvom i vr8§i nadzor 1) governs and manages the Company

nad tekdim poslovanjem; and monitors current business
activities;

saziva redovnu i vanrednu Skupstinu 2) convenes the Annual, and

akcionara; Extraordinary Shareholders' Meeting;

priprema predloge odluka za SkupStinu 3) prepares decision proposals for
akcionara i izvrSava njene odluke; Shareholders’ Meeting and executes
its decisions;

4) determines business policies of the

4) utvduje poslovnu politiku Drustva; Company:

5) adopts the Company's Business Plan
or any material amendments thereof
and provides guidelines for the
implementation;

usvaja Poslovni plan Drustva ili bilo koju
njegovu bitnu izmjenu i daje smjernice za
njegovo ostvarivanje;

5) adopts annual budget of the Company
or any material amendments thereof
and guidelines for the
implementation;

usvaja godiSnji budzet Drustva ili bilo koju
njegovu bitnu izmjenu i daje smjernice za
njegovo ostvarivanje;

usvaja investicione Planove razvoja DruStva, 7) adoptsthe Plan of Development of

ukljuduju¢i planove izgradnje (i bilo koje the Company, including construction
materijalne — bitne promjene) koji se odnose plans (and any material changes)
na Povezanu i Dodathu  mreznu relating to the Associated Network
infrastrukturu, ukljgujuci ~ ali ne Infrastructures or the Additional
ograntavajlti se na bilo koje odredbe ovih Network Infrastructures, including,

planova za nabavku relevantnog materijala; but not limited to, any provisions of

such plans for the supply of the
relevant materials;

8) determines the internal organization

utvduje unutrasnju organizaciju [ o
) ) 9 ) and systematization of the Company;

sistematizaciju Drustva;



9) utvrduje strukturu i sastav menadzmenta |
administracije Drustva;

10) usvaja periodine i utviduje godisnji

finansijski iskaze Drustva;

11) utvrduje godiSnji izvjeStaj o poslovanju

Drustva;

12) predlaze raspodjelu dobiti, dividendi, rezervi,
imovine i pokrée gubitaka;

13) odobrava svaku transakciju (investiciju,
raspolaganje imovinom, kreditno zaduZen
¢ija vrijednost ne prelazi visinu od 10 %
knjigovodstvene vrijednosti imovine Drustva;

14) odobrava zakljgenje ugovora, koji
nadleznosti Skupstine akcionara;

nijesu u

15) donosi opSta akta koja su u okviru njegove
nadleznosti;

16) bira predsjednika Odbora direktora i
zamjenika predsjednika Odbora direktora;

17) imenuje i razrieSava lzvrSnog direktora i
Sekretara Drustva;

9) determines the  structure and
composition of the management and
administration of the Company;

and establishes
report of the

10) adopts periodical
annual financial
Company;

11) establishes annual business report of
the Company;

12) proposes the distribution of profit,
dividends, reserves, assets and cover
of losses;

13) adopts any transaction (investment,
disposal of assets, credit
indebtedness) the value of which not
exceeding 10% of the book value of
the Company’s property;

14) adopts conclusion of the contract not
within the competence of the
Shareholders’ Meeting;

15) adopts general acts within its

competence;

16) elects the Chairman and the Deputy
Chairman of the Board of Directors;

17) appoints and dismisses the Executive
Director and the Secretary of the
Company;



18) predlaze revizora Drustva i promjenu revizora
prije isteka njegovog mandata;

19) imenuje, razrieSava i odteje ovlagenja i
odgovornostilanova menadzmenta;

20) usvaja izvjeStaj @opisu imovine i obaveza
Drustva;

21) predlaze osnivanje novih privrednih drustava

¢iji je osnivaski kapital manji od 1% kapitala
Drustva;

22) imenuje predstavnike u organima Drustyja
je osnivd& i daje im smjernice i uputstva kojih
se obavezno pridrzavaju;

23) odlwuje o poslovnoj saradnji i povezivanju
sa drugim drustvima;

24) donosi Poslovnik o svom radu;

25) imenuje komitete Odbora

direktora;

radna tijela i

26) odlwuje o drugim pitanjima koja nijesu
Zakonom o privrednim druStvima i ovim
Statutom utwiena kao iskljdgiva nadleznost
Skupstine akcionara, IzvrSnog direktora ili
Sekretara.

Clan 46

18) proposes the Auditor and change of
the Company’s Auditor before expiry
of his term;

19) appoints, dismisses and determines
the powers and responsibilities of the
members of the management;

20) adopts report on the inventory of the
Company’s assets and liabilities;

21) proposes establishment of new
companies whose founding capital is
less than 1% of the Company’s
capital,

22) appoints  representatives to the
Company’s corporate bodies and
gives them guidelines and
instructions that are mandatory;

23) decides on business cooperation and
networking with other companies;

24) enacts the Rules of Procedure on their
work;

25) appoints  working  bodies and
committees of the Board of Directors;

26) decides about other tasks not
specified in the Companies Act or
these By-Laws as attributed to the
exclusive responsibility of the
Shareholders’ Meeting, Executive
Director or the Secretary.

Avrticle 46



Obavezeélanova Odbora direktora Duties of Members of the
Board of Directors

Obavezelanova Odbora direktora su: The duties of the members of the Board of
Directors shall be:

da postupaju savjesno i rade u korist Drustva; th) act in good faith for the
benefit of the Company;

da postupaju sa paznjom dobrog privrednika 2) to exercise due diligence and
i uz primjenu pravila struke prilikom skill when making decisions;
odlwivanja;

da obezbijede primjenu odgovaréiju mjera 3) to assure application  of
radi kontrole poslovanja i preuzimanja appropriate  measures with the
obaveza od strane Drustva; aim of overseeing the activities

and obligations undertaken by
the Company;

da westvuje u razmatranju svakog pitanja o 4) to give adequate consideration to
kojem Odbor direktora odéwje; matters to be decided by the
Board of Directors;

da Kkoristi ovlagenja u korist Drustva; 5)to use its powers for the benefit
of the Company;

da prijave Skupstini akcionara svaku korist ili 6) to disclose to the Shareholders’
privilegiju koju imaju u Drustvu pored Meeting any benefits that have
nadoknade za rad. been granted to them by the

Company in addition to their fee.

Clan Odbora direktora ne odgovora A member of the Board of Directors is not
Drustvu za Stetu prilikom donoSenja liable to the Company for damage while
uobiajenih poslovnih odluka, ukoliko je  making ordinary business decisions
postupao sa paznjom dobrog privrednika i provided that he/she acted with due care
poStovao pravila struke, u razumnom and skill in the reasonable believe that



uvjerenju da djeluje u najboljem interesu
Drustva.

Ako se prava akcionara, utiena

Zakonom i ovim Statutom, ostvaruju u
sudskom  postupku, ¢lanovi  Odbora

direktora zajedrki ¢e nadoknaditi

troSkove postupka i Stetu koju su
pretrpjeli akcionari zbog nepoStovanja
njihovih prava.

Za Stetu i troSkove postupka dee
odgovarati¢lan Odbora direktora koji je
svoju nesaglasnost sa odlukom po osnhovu
koje je akcionar pretrpio Stetu unio u
zapisnik, kao glan Odbora direktora koji
nije  prisustvovao sjednici Odbora
direktora, a svoje neslaganje sa odlukom
je izrazio pismenim putem Odboru
direktora odmah nakon saznanja o
donesenoj odluci.

Clan Odbora direktora nema pravo glasa,
kada Odbor direktora odiuje o pitanju
njegove materijalne odgovornosti ili
njegovog rada u Drustvu.

Clanovi Odbora direktora, po pravilu,
prisustvuju Skupstini akcionara i duzni su
da odgovore na postavljena pitanja
akcionara u vezi sa materijalima i
predloZenim odlukama.

he/she was acting in the best interest of the
Company.

If the rights of the shareholders, provided
for in the Companies Act and these By-
Laws, have been enforced by shareholders
through legal proceedings, the members of
the Board of Directors shall jointly refund
the legal expenses and compensate the
damages incurred by the shareholders
because of the disregard of their rights.

A member of the Board of Directors shall
not be held responsible for damages and
expenses if her/his disagreement with the
decision on the basis of which the
shareholder suffered damage was recorded
in the minutes, as well as a member of the
Board of Directors who did not attend the
session of the Board of Directors, and their
disagreement with the decision is expressed
in writing to the Board of Directors
immediately after receiving information
about the enacted decision.

A member of the Board of Directors has
no right to vote, when the Board of
Directors decides on the issue of its
material responsibilities or his work in the
Company.

Members of the Board of Directors, as a
rule, shall attend the Shareholders’ Meeting
and are obliged to answer to the
shareholders’ questions relating to
materials and proposed decisions.



Odbor direktora ne smije ogra&avati
ovla¥enja Revizora, niti na bilo koji
natin uticati na njegov rad.

Clanovi Odbora direktora su duzni da
¢uvaju poslovne tajne Drustva.

Clan 47

Predsjednik Odbora direktora

Odbor direktora izm#u svojih ¢lanova

bira predsjednika Odbora.
Predsjednik Odbora direktora ovu
funkciju obavlja profesionalno
Predsjednik Odbora direktora:

1) zakazuje i predsjedava sjednicam

Odbora direktora;

2) koordinira aktivnosti Odbora direktora;

The Board of Directors shall not restrict the
Auditor’s responsibilities or in some way
affect his work.

The members of the Board of Directors are
obliged to keep business secrets of the
Company.

Avrticle 47

Chairman of Board of
Directors

The Board of Directors among its members
elects the Chairman of the Board of
Directors.

The Chairman of the Board of Directors
carries out his/her duties professionally.

The chairman of the Board of Directors:

1) calls and chairs the meetings of
the Board of Directors;

2%oordinates the activities of the
Board of Directors;



3) prati i osigurava implementaciju odluka 3) monitors and ensures
Odbora direktora; implementation of decisions of
the Board of Directors;

4) vrSi i druge poslove u skladu sa ovim 4) performs  other tasks in
Statutom i Zakonom. accordance with these By-Laws
and the Law.
Zamjenik predsjednika Deputy Chairman
Odbora direktora of the Board of Directors
Clan 48 Article 48
Odbor direktora iz reda svojikilanova The Board of Directors among its members
bira Zamjenika predsjednika Odbora elects the Deputy Chairman of the Board of
direktora. U odsustvu, usled Directors. In the absence, unavailability or
nedostupnosti ili sprijgenosti incapacity of the Chairman of the Board of

predsjednika Odbora direktora ili ako Directors or if he/she fails to act when

on/ona propusti da djeluje onda kada ima he/she has an obligation to act under the
obavezu da djeluje u skladu sa Zakonom Companies Act or the By-laws, the Deputy
ili  Statutom, zamjenik predsjednika Chairman calls and chairs the meetings and

saziva i predsjedava sjednicama i coordinates the activities of the Board of
koordinira aktivnosti Odbora direktora. Directors.
Clan 49 Article 49
Sjednice Odbora direktora Meetings of the Board of
Directors
Odbor direktora, po pravilu, radi i The Board of Directors, as a rule, works

odlwuje na sjednicama. and decides at the meetings.



Sjednicu Odbora direktora zakazuje
predsjednik  Odbora ili Zamjenik
predsjednika, ukoliko je predsjednik
sprije¢en ili ako on/ona propusti da deluje
onda kada ima obavezu da deluje u
skladu sa Zakonom ili Statutom.

Sjednicu Odbora direktora mogu zakazati
i drugi ¢lanovi Odbora, pod uslovom, da
se sa tim saglasilo vise od polovine
¢lanova Odbora.

Zakazivanje sjednice Odbora direktora
moZe traziti 1zvrSni direktor ili bilo koja
dva ¢lana Odbora direktora, a na
njegov/njen ili njihov zahtjev,
predsjednik Odbora direktora, odnosno
njegov zamjenik je duZan sazvati sjednicu
Odbora direktora u roku od 5 dana nakon
Sto dobije zahtjev IzvrSnog direktora ili
bilo koja dvaglana Odbora direktora.

Clanovi Odbora direktora mogu odrZavati
sjednice (utwtivati kvorum i glasati) putem

telefonske konferencijske veze, video
konferencije ili sléne komunikacione opreme,
putem koje sva lica kojacastvuju na sjednici

mogu meusobno da seuju istovremeno, da

medusobno razgovaraju ili razmjenjuju pisana
dokumenta. Takvo a@%e na sjednici se smatra
licnim prisustvom sjednici

Odbor direktora moze donositi odluke i bez
odrzavanja sjednice u ghjevima koji zahtijevaju
hitno odl&ivanje, izjaSnjavanjentlanova putem

The right to convene a meeting of the
Board of Directors shall be vested in the
Chairman of the Board of Directors or

Deputy Chairman, if the Chairman is

prevented from acting or if he/she fails to

act when he/she has an obligation to act
under the Companies Act or the By-laws.

Other members of the Board of Directors
may directly call a meeting, provided that
more than half of the members of the Board
of Directors approve it.

Convening a meeting of the Board of
Directors may be requested by the
Executive Director or by any two directors,
and at his/her or their request, the
Chairman, or, in the cases provided in these
By-Laws, the Deputy Chairman shall call a
session of the Board of Directors, within 5
days after receiving such request from the
Executive Director or any such two
directors.

The members of the Board of Directors

may hold the meetings (establish the

qguorum and vote) by means of conference
telephone, video conference or similar

communications equipment by means of
which all persons participating in the

meeting can hear each other at the same
time, speak to each other and exchange
written documents. Such participation in

any such meeting will constitute presence
of the person at the meeting.

Board of Directors may enact decisions
without convening the meeting in
emergency cases, by declaring of the



faksa ili E — mail - a, ako se sa time saglase svi members via fax or E - mail, if all members

¢lanovi Odbora: u ovom staju, radnja koju treba

ili koja se moze preduzeti na sjednici Odbora
direktora mozZe biti preduzeta i van sjednice, ako
svi ¢lanovi Odbora direktora jednoglasno donesu
pisanu odluku o tome u kojoj navode detalje tako
preduzete radnje. 1zjaSnjenje iz st. (6) ovtana

¢e biti na crnogorskom jeziku i prevoden na
engleski jezik, dok god postojdanovi Odbora
koji ne znaju crnogorski jezik.

Odbor direktora na prvoj narednoj sjednici
potvrduje odluke, donesene nacmaiz stava (7)
ovogc¢lana.

Sjednice Odbora direktora se odrzavaju na
crnogorskom jeziku, dokée zapisnici biti na
crnogorskom jeziku uz priloZzeni precizan prevod
na engleskom jeziku, dok god postajanovi
Odbora koji ne znaju crnogorski jezik.

Clan 50

Kvorum i donoSenje odluka

Sjednica Odbora direktora moZe se
odrzati ako je prisutna prosta ¢irea
¢lanova Odbora direktora, Sto nedeti
na veinu koja je potrebna za
pravovaljano usvajanje  odfenih

of the Board give their consent: in this
event any action required or permitted to be
taken at a meeting of the Board of
Directors may be taken without holding a
meeting, if a unanimous consent in writing,
setting forth in details the action so taken,
is signed by all of the members of the
Board of Directors in office.

Declaration and consent in writing under
paragraph (6) of this Article shall be in

Montenegrin and translated into English,
for as long as there are members of the
Board who do not have working knowledge
of the Montenegrin language.

The Board of Directors shall approve
decisions, stated under paragraph (7) of this
Article, at the subsequent meeting.

The meetings of the Board of Directors
shall be conducted in Montenegrin,
whereas the minutes shall be in
Montenegrin accompanied by accurate
English translation, for as long as there are
members of the Board of Directors who do
not have working knowledge of the
Montenegrin language.

Article 50

Quorum and Decision-Making

A meeting of the Board of Directors shall
be validly held if attended by a simple
majority of the members of the Board of
Directors without prejudice to the

thresholds to validly pass and adopt the



odluka. relevant resolution.

Odluke Odbora direktora se usvajajui donose

ukoliko: The resolutions of the Board of Directors

shall be passed and adopted if:

1) Nai i &l | dluk K 1) At least 6 members vote in favor of a
) Najmanje anova gasc?l Za odluku, ako resolution, if the resolution pertains to
se odluka odnosi na slegepitanja (svako or involves the following matters (any
takvo pitanje Rezervisano pitanjé€): such matter being Reserved
Matter”):

bilo koju tranasakciju, koja nije u nadleZnosti . .

Skupstine akcionara, koja ukijuie: any ftransaction, action or matter
(unless it falls within the competence
of the Shareholders’ Meeting), which
involves or relates:

a) odobrenje Poslovnog plana DruStva i a) approval of the Business Plan of
njegovih bitnih izmena; the Company and of any material

amendments thereto;

b)  odobrenje godiSnjeg budzeta DrusStva b) approval of the annual budget of
i njegovih bitnih izmena; the Company and of any material

amendments thereto;

C) odobrenje Plana razvoja i njegovih c) approval of the Plan of
bitnih izmjena; Development and any material

amendments thereto;

d) odobrenja planova izgradnje (i bilo d) approval of construction plans (and any
kojih bitnih izmjena) koji se odnose material changes thereto) concerning
na Povezanu i Dodatnu mreznu the Associated Network Infrastructures
infrastrukturu, uklj@uju¢i ali ne or the Additional Network
ograntavajuiti se na odredbe ovih Infrastructures, including, but not
planova o nabavci materijala; limited to, any provisions of such plans

for the supplying of relevant material;

e) finansijsko zaduzivanje bilo koje e) the incurrence of any kind of financial
vrste (ukljujudi izdavanje debt (including granting any bonds or
obveznica ili garancija u korist tié guarantees for the benefit of third
strana) od strane Drustva u parties) by the Company in any

vrijednosti koja je pojedir@o po
transakciji ili ukupno u kalendarskoj

amount that is individually per
transaction or in aggregate in any



godini ve&a od € 250.000 (dvije
stotine pedeset hiljada) (osim ako je
to na konkretan ré@n predviieno
Poslovnim planom ili godiSnjim
budZetom DruStva koji je prethodno
odobren za tu godinu od strane
Odbora direktora u skladu sa
odredbama ovog Statuta), ili bilo
kakvo uspostavljanje ili preuzimanje
nekog Tereta na imovini Drustva,
kojim se obezbjtuje ili omogitava
platanje iznosa koji je, pojeditiao
po transakciji ili ukupno u
kalendarskoj godini, @ od 150.000
€ (stotinu pedeset hiljada) (osim ako
je to na konkretan g predvideno
Za tu godinu Poslovnim planom ili
godiSnjim budZetom Drustva koji je
prethodno odobren za datu godiod
strane Odbora direktora u skladu sa
odredbama ovog Statuta);

nabavka ili  raspolaganje  (ili
ugovaranje istog) (za gotovinu ili na
drugiji nacin, ukljugujudi
ustanovljenjem sredstva
obezbjdenja, i ukljiuju¢i zakup ili
slican aranZzman): (i) imovinom ili
drugim  sredstvima  (uklgujuci

nekretnine), opremom ili drugom
robom koja, pojedinmo  po
transakciji ili ukupno u bilo kojoj

kalendarskoj godini, ima vrijednost
vecu od 250.000€ (dvije stotine
pedeset hiljada) (osim ako je to na
konkretan n&n predvileno za tu
godinu  Poslovnim  planom ili
godiSnjim budZetom DrusStv&oji je
prethodno odobren za datu godinu od
strane Odbora direktora u skladu sa
odredbama ovog Statuta); ili (i)
akcijama ili drugim deXem wu
kapitalu bilo kog lica ili imovinskom
cielinom (ili  sredstvima koja
predstavljaju  imovinsku cjelinu)
(osim ako je to na konkretan dia
predvideno za tu godinu Poslovnim
planom ili godidnjim budZetom
Drustvakoji je prethodno odobren od
strane Odbora direktora u skladu sa

calendar year, greater th&250,000
(two-hundred fifty thousand) (unless
specifically contemplated by the
Business Plan for such year or the
annual budget of the Company that has
been previously approved by the Board
of Directors in accordance with these
By-Laws), or any creation, assumption
or incurrence of any Encumbrance on
any asset of the Company, securing or
providing payment for an amount that
is, individually per transaction, or in
aggregate in any calendar year, greater
than € 150,000 (one-hundred fifty
thousand) (unless specifically
contemplated for such year by the
Business Plan or the annual budget of
the Company that has been previously
approved by the Board of Directors in
accordance with these By-Laws);

any acquisitions or disposals (or
agreement to do any of the foregoing)
(for cash or otherwise, including by
granting a security interest, and
including any lease or similar
arrangements): (i) of property or other
assets  (including real estate),
equipments or other goods that,
individually per transaction or in
aggregate in any calendar year, have a
value of more thare 250,000 (two-
hundred fifty thousand) (unless
specifically contemplated for such year
by the Business Plan or the annual
budget of the Company that has been
previously approved by the Board of
Directors in accordance with these By-
Laws); or (ii) of any shares or other
equity interest in any person or
business (or assets constituting a
business) (unless specifically
contemplated for such year by the
Business Plan annual budget of the
Company that has been previously
approved by the Board of Directors in
accordance with these By-Laws);



)

h)

odredbama ovog Statuta);

ulazak Drustva u projekte
zajedntkog ulaganja, partnerstvo,
konzorcijum ili slgan aranzman (ili
izmjene i raskid istih) koji zahtijeva
ili podrazumijeva troSak, investiranje,
ulaganje od strane DruStva u iznosu
vecem od 500.000€ (pet stotina
hiljada) (osim ako je to na konkretan
nain predvideno za tu godinu
Poslovnim planom ili godisnjim
budzetom DrusStva koji je prethodno
odobren od strane Odbora direktora u
skladu sa odredbama ovog Statuta);

odluku o tome koju Dodatnu mreznu
infrastrukturu treba graditi (Srbija
i/ili Bosna i Hercegovina) i 0 Semama
njihove implementacije, a posebno,
da li ¢e takva infrastruktura biti

“javna” ili “privatna;

odobrenje transakcije, ili sklapanje
ugovora ili aranzmana (ili njihov
raskid ili izmjene) sa Povezanim

stranama  koji (i) prevazilaze,
pojedin&no po transakciji ili ukupno

u bilo kojoj kalendarskoj godini
vrijednost od 250.006 (dvije stotine
pedeset hiljada), ili (i) obezhjeju
dobijanje bilo kog kredita ili drugih
finansija, (i) su  zakljdeni
nezavisno i nepristrasno i nisu pod
trziSnim uslovima ili (iv) se odnose
na dispe&ing usluge (ukljdujudi
pomane usluge, nadoknadu za
gubitke u mrezi) (u svakom od
navedenihslwtajeva, osim ako je to
na konkretan ran predviieno za tu
godinu Poslovnim planom ili
godiSnjim budZetom Drustv&oji je
prethodno odobren za datu godinu od
strane Odbora direktora u skladu sa
odredbama ovog Statuta);

)

h)

entry by the Company into (or the
amendment or termination) any joint
venture, partnership, consortium or
similar arrangement which may
require or involve cost, investments,
contributions by the Company in
excess of€ 500,000 (five-hundred
thousand) (unless specifically
contemplated for such year by the
Business Plan the annual budget of the
Company that has been previously
approved by the Board of Directors in
accordance with these By-Laws);

any decision concerning which
Additional Network Infrastructures to
pursue (Serbia and/or Bosnia-
Herzegovina) and their scheme of
implementation and, in particular,
whether such infrastructures shall be
“public” or “private”;

approval of any transaction with, or the
entry into any agreements or
arrangements (or their termination or
amendment) involving, Related Parties
which (i) exceed, individually per
transaction or in the aggregate in any
calendar year, a value & 250,000
(two-hundred fifty thousand), (ii)
provides for the granting of any loan or
other financing, (iii) is not at arm’s
length or at market conditions, or (iv)
relates to dispatching services
(including relating to ancillary
services, grid losses remuneration) (in
each case, unless specifically
contemplated for such year by the
Business Plan or the annual budget of
the Company that has been previously
approved by the Board in accordance
with the terms of these By-laws);



)

k)

m)

poravnanje u u nekom postupku ili
povodom nekog tuzbenog zahtjeva koji
podrazumijeva da Drustvo primi ili
plati, ili je vrijednost koja je u osnovi te
stvari, véa od ukupnog iznosa od
100,000€ (stotinuhiljada eura) za bilo
koju kalendarsku godinu ne dnajLLi
iznose koji su na konkretan ¢ia za tu
godinu predweni Poslovnim planom
ili godiSnjim budzetom Drustva koji je
prethodno odobren za datu godinu od
strane Odbora direktora u skladu sa
odredbama ovog Statuta.

ugovor ili aranZzaman sa derivatima;

nova poslovna aktivnost (ili linija
poslovanja)(kroz zavisno drustvo ili na
drugi n&in) ukoliko to, po pojedingnoj
transakciji ili ukupno za jednu
kalendarsku godinu, podrazumijeva to
da ¢e (i) rashodi, troSkovi i/ili obaveze
Drustva, (ii) prihodi s tim u vezi ili (iii)
vrijednost biti véi od 500.000€ (pet
stotina hiljada) (osim ako je to na
konkretan n&n predvideno za tu
godinu Poslovnim planom ili godiSnjim
budZetom Drustva koji su prethodno
odobren za datu godinu od strane
Odbora direktora u skladu sa
odredbama ovog Statuta);

osnivanje zavisnih druStava osim kada
se ulazi u novu poslovnu aktivnost (ili
poslovnu liniju) koja je ispod granice
odreiene pod slovom | iznad;

delegiranje ovla®enja naclana Odbora
direktora, izvrSnog direktora,
sluzbenika, menadzera, zaposlenog ili

)

k)

m)

settlement of any proceeding or claim
involving payments or receipt by the
Company, or, however, involving an
underlying value, of more than an
aggregate amount & 100,000 (one-
hundred thousand) in any calendar
year, in addition to amounts
specifically contemplated in the
Business Plan or the annual budget of
the Company that has been previously
approved by the Board in accordance
with the terms of these By-laws;

any derivative contract or arrangement;

entry into any new business (or line of
business) (through the establishment of
subsidiaries or otherwise) if that,
individually per transaction or in
aggregate in any calendar vyear,
involves or requires (i) expenditures,
costs and/or liabilities by the
Company, (ii) associated revenues, or
(i) a value of more thare 500,000
(five-hundred  thousand) (unless
specifically contemplated by the
Business Plan or the annual budget of
the Company for the relevant year that
has been previously approved by the
Board in accordance with the terms of
these By-laws);

establishment of subsidiaries, except
when entering into any new business
(or line of business) that falls below
the thresholds indicated in letter |
above;

delegation of powers to any members
of the Board of Directors, officer,
manager, employee or attorney-in-fact



zastupnika ili ugovaranje teg takvog
ukoliko se delegiranje odnosi na neko
od, radnji i pitanja iz ovoglana 50, 1);

0) bilo koju odluku Odbora direktora o
pitanjima navedenim dlanu 35. téka
1) ovog Statuta.

Niz transakcija méusobno povezanih, ili
povezanih po vrsti i predmetu smdgase
jednom transakcijom, i bilo koji iznosi
ukljuéeni u takve povezane transakcije¢ebi
zdruzeni, kako bi se utvrdilo da li je to pitanje
Rezervisano pitanje;

.Bithom izmjenom“ u vezi sa pitanjima
navedenim u t&kama pod slovima a) do d)
iznad (ukljujuéi i te tatke) u svakom skaju

¢e se smatrati: bilo koja izmjena koja (i) (1) u
odnosu na ft&ke pod slovima a) i b),
podrazumijeva povanje, smanjenje ili
odstupanje od neke stavke, parametra, cilja,
radnje ili unosa we od 10% od od onoga
kako je relevantna stavka odema Poslovnim
planom ili godidnjim budZetom ili koja na
drugi neki na&in podrazumijeva vrijednost i/ili
inherentni troSak v od € 1,500,000
(milionpetstotinahiljada evra) ukupno u
kalendarskoj godini, ili (2) u odnosu nache

c) i d), podrazumijeva povanije ili smanjenje

ili odstupanje od neke stavke, parametra, cilja,
radnje ili unosa viSe od 10% od onoga kako je
relevantna stavka odtena planom izgradnje
ili Planom razvoja ili koja na drugi neki &ia
podrazumijeva vrijednost i/ili inherentni troSak
veti od € 2,000,000 (dvamiliona evra) ukupno
u kalendarskoj godini, (ii) se¢gé predviienog
roka za zavrSetak Povezane mrezZne
infrastrukture (ili bitnih etapa), i/ili Dodatne
mreZne infrastrukture (ili bitnih etapa) ili moze
izazvati kaSnjenje u zavrSetku istih, ili (i) se
odnosi na izvdate glavnih radova na
izgradnji, nabavku i/ili projektovanje Povezane

0)

or the entry into a contract with respect
to any of the foregoing transactions,
actions and matters of this Article 50,
1);

any resolution of the Board of
Directors on the matters listed under
item 1) of Article 35 of these By-laws.

A series of transactions related
among them or by their type and
subject matter shall be construed as
a single transaction, and any
amounts involved in such related
transactions shall be aggregated, to
determine whether a matter is a
Reserved Matter.

Any of the following shall always
be considered a “material
amendment” for the purposes of
the matters indicated in letter a)
through d) above (all included):
any amendment or change (i) (1)
with respect to letters a) and b),
involving any increase, decrease or
deviation of any single item,
parameter, goal, action or entry by
more than 10% than the relevant
figure set forth in the Business Plan
or annual budget or, however,
involving in the aggregate in any
calendar year a value and/or an
inherent cost in excess of
1,500,000 (one million and five-
hundred thousand), or (2) with
respect to letter ¢) and d),
involving any increase, decrease or
deviation of any single item,
parameter, goal, action or entry by
more than 10% than the relevant
figure set forth in the construction
plan or Plan of Development or,
however, involving in the
aggregate in any calendar year a
value and/or an inherent cost in



mrezne

infrastrukture i/ili Dodatne mrezne

infrastrukture, uvijekée se smatrati ,bitnom*
za potrebe gore navedenog

2)

3)

prostom véinom glasovatlanova Odbora
koji prisustvuju sjednici o svim pitanjim.
koja su u nadleznosti Odbora direktora, a
nijesu navedena udki 1) iznad.

Nijedno od sled&h pitanja se née
smatrati Rezervisanim pitanjem:

Ugovori o kori€enju prenosne mreze koje
je Drustvo na osnovu zakona obavezno da
zakljwi po  regulisanim  cijenama,
zakljweni u svim bitnim aspektima u
skladu sa obrascem priloZzenim uz ovaj
Statut;

Ugovori o sistemskim ifili pomoc¢nim
uslugama koje je DruStvo duZno da
zaklju¢i po regulisanim cenama, u
skladu sa standardnim odredbama-
uslovima;

Ugovori sa subjektima koji trguju
elektricnom energijom u skladu sa
standardnim uslovima;

2)

3)

excess o€ 2,000,000 (two million)

(i) relating the scheduled
completion dates of the Associated
Network Infrastructures (or
significant milestones) and/or the
Additional Network Infrastructures
(or significant milestones) or that
may cause a delay in the
completion of the same, or (iii)
relating to the entity(es) in charge
of carrying out and performing
major construction, procurement
and/or engineering works with
respect to Associated Network
Infrastructures and the Additional
Network Infrastructures.

simple majority of all members
attending the meeting vote in favor of
resolution pertaining to a matter within
the competence of the Board of
Directors which is not listed in
paragraph 1) above.

None of the following matters shall
be deemed a Reserved Matter:

agreements for use of transmission
network that the Company is
obliged by law to execute at
regulated prices, if concluded in all
material respects in accordance
with the standard terms and
conditions of the template attached
to these by-laws;

agreements on system and/or
ancillary services that the Company
is obliged by law to execute at
regulated prices in accordance with
standard terms and conditions;

agreements  with  traders  of
electricity in accordance with
standard terms and conditions;



Ugovori o hitnim nabavkama u
situacijama kada je hitno postupanje
neophodno jer je ugorozena sigurnost
shabdijevanja korisnika;

Standardni medunarodni MLA i ITC
ugovori i bilo koje njihove izmjene;

Tekuée transakcije oznalene i
opisane u dokumentu pod nazivom
.Tekuce transakcije® u prilogu ovog
Statuta.

Clan 51

Ostala pitanja vezana za rad Odbora

direktora blize se utriju Poslovnikom

o radu Odbora Direktora, u skladu sa
odredbama i ograéénjima sadrzanim

u zakonu i ovom Statutu.

Clan 52

IzvrsSni direktor

IzvrSni direktor rukovodi tektim
poslovanjem Drustva.

agreements on emergency
procurement in situations
immediate action is required as the
safety of supply of customers is in
danger;

standard international MLA and ITC
agreements and any amendments
thereof;

the pending transactions indicated
and described in the document
titled "Pending Transaction"
attached to these by-laws.

Article 51

Other issues related to the internal
work of the Board of Directors are
regulated in more detail by the
Rules of Procedure of the Board of
Directors, subject to the provisions
and limitations contained by the
law and these By-Laws.

Article 52

The Executive Director

The day-to-day business of the
Company is under the management
of the Executive Director.



Pored opstih uslova za imenovanje
predvidenih zakonom, IzvrSni direktor
mora ispunjavati uslove koji su
propisani ovim Statutom za izbor
¢lanova Odbora direktora.

Mandat lzvrSnog direktora traje 4
godine i moZe biti ponovo imenovan.

IzvrSnog direktora imenuje i razrjeSava
Odbor direktora.

Odbor  direktora sa  lzvrSnim
direktorom zakljduje poseban ugovor
kojim se wutvduju njegova prava,
obaveze i odgovornosti.

Clan 53

U slwaju podnoSenja ostavke lzvrSnog
direktora ili prestanka funkcije na
drugi n&in, sjednica Odbora direktora
na kojoj¢e biti imenovan novi Izvrsni
direktor ¢e biti sazvana Sto je prije
moguee.

Clan 54

In addition to general conditions
for the appointment envisaged
under law, the Executive Director
must meet the conditions that apply
for the selection of members of the
Board of Directors in accordance
with these By-Laws.

The mandate of the Executive
Director is for 4 years and may be
re-appointed.

The Executive Director is
appointed and dismissed by the
Board of Directors.

Board of Directors with the
Executive Director concludes a
separate contract to determine its
rights, obligations and
responsibilities.

Article 53

In the event the Executive Director
submits his/her resignation or
otherwise  relinquishes his/her
function, a session of the Board of
Directors shall be convened at
which the election of a new
Executive Director will take place,
as soon as possible.

Article 54



1)

2)

3)

4)

5)

6)

7

NadleZnosti IzvrSnog direktora

IzvrSni  direktor, u skladu sa
odredbama i ogra#énjima iz zakona i
Statuta, obavlja poslove vezane za
tekwte poslovanje DrusStva, ukBujudi

ali se ne ogratiavajlti na sljedée:

organizuje tekée poslovanje Drustva;

podnosi
Drustva;

izvijeStaje o poslovanju

sprovodi izvjestaje i odluke Odbora

direktora;

stara se o zakonitosti rada DrusStva;

predlaze, nakon konsultacije sa
¢lanovima menadZmenta, budZet i
Poslovni plan Drustva;

predlaze poslovnu politiku Drustva;

stara se o pripremi i predlaze
investicione planove razvoja Drustva;

1)

2)

3)

4)

5)

6)

7

Competences of Exetive
Director

The Executive Director, subject to
the provisions and limitations of

the law and these By-laws,
performs  day-to-day business
activities of the Company,

including but not limited to the
following:

organizes day-to-day business
activities of the Company;

submits business reports of the
Company;

implements reports and decisions
of the Board of Directors;

takes care of the legality of the
Company’s work;

proposes, after consultation with
the management, budgetind
business plan of the Company;

proposes business policy of the
Company;

takes care of preparation and
proposes investment development
plans of the Company;



8) predlaze wunutraSnju  organizaciju
DruStva i sistematizaciju radnih
mjesta;

9) zakljwuje ugovore u okviru svoje
nadleznosti;

10) otvara r&une Drustva;

11) predlaZe opSta akta Drustva;

12) donosi opsta akta DruStva u okviru
svojih ovlagenja;

13) podnosi zahtjeve za izdavanje licenci i
odobravanje regulatorno
prihoda i druge zahtjeve;

14) odl&uje o zapoSljavanju i prestanku
radnog odnosa u Drustvu;

15) vrSi rasporedjivanje zaposlenih;

16) donosi odluke o rasporedu i
prerasporedu radnog vremena;

17) izdaje naloge i uputstava koji su
obavezni za sve zaposlene u Drustvu; i

8) proposes internal structure of the
Company and job classification;

9) concludes contracts within its
responsibilities;

10)opens bank-accounts of the
Company;

11)proposes general acts of the
Company;

12)adopts general acts of the
Company within its
responsibilities;

13) submits requests for licenses and
approval of regulatory revenues
and other requests;

14)decides on recruitment and
termination of employment in the
Company;

15) deploys employees,

16)decides about scheduling and
rescheduling of working time;

17)issues orders and instructions that
are mandatory for all employees
in the Company; and



18) obavlja i druge poslove propisane

zakonom i ovim Statutom.

IzvrSni  direktor moZe oddene
poslove iz svoje nadleznosti prenijeti
na druge zaposlene u Drustvu.

Izvrni direktor obavezno prisustvuje
Skupstinama akcionara, osim ukoliko
nije u mogunosti zbog okolnosti koje

su izvan njegove/njene kontrole.

Clan 55

Sekretar DruStva

Sekretara DruStva imenuje i razrieSava
Odbor direktora.

Za Sekretara DruStva moZze biti
imenovano lice, koje pored opstih
uslova propisanih zakonom, ispunjava
i sljedete uslove:

1) da ima VIl stepen stiime spreme
pravnog smjera;

2) da ima najmanje 3 godine radnog
iskustva u struci;

18) carries out other tasks specified by
the law and these By-Laws.

Executive Director may assign some of its
tasks to other employees of the Company.

The Executive Director shall attend the
Shareholders’ Meeting, unless unable to do
so due to circumstances beyond his/her
control.

Article 55

Secretary of the Company

Secretary is appointed and removed by the
Board of Directors.

In addition to general conditions for the
appointment envisaged under law, the
Secretary of the Company shall meet the
following conditions:

1) has completed level VII  of
qualification of legal profession;

2) to have at least 3 years of relevant
professional experience;

3) to have
knowledge.

adequate  professional



3) da ima adekvatna sttma znanja.

Mandat Sekretara DruStva traje 4
godine i moZe biti ponovo imenovan.

Odbor direktora sa Sekretarom druStva
zakljwuje poseban ugovor kojim se
utvrduju njegova prava, obaveze i
odgovornosti.

Nadleznost Sekretara Drustva

Clan 56

Sekretar Drustva:

obavlja strdno-administrativhe aktivnosti
oko pripremanja, sazivanja i odrZavanja
sjednica Skupstine akcionara i Odbora
direktora;

odgovoran je za uspostavljanje evidencija i
arhiviranje  dokumentacije DruStva u
skladu sa Zakonom;

stara se o izvrSavanju obaveza Drustva
prema akcionarima,

odgovoran
Drustva

je za
prema

izvrSavanje obaveza
CRPS-u, organima

The mandate of the Secretary is 4
years and may be re-appointed.

Board of Directors with the

Secretary concludes a separate
contract to determine its rights,

obligations and responsibilities.

Competence of the
Secretary of the Company

Article 56

The Secretary of the Company:

performs professional-administrative
activities related to preparing and
holding sessions of the Shareholders'
Meeting and Board of Directors;

is responsible for archiving and
keeping records on documents of the
Company in line with the Law;

takes care of performance of
obligations of the Company towards
shareholders

is responsible for performance of
obligations of the Company towards



V.

nadleznim za hartije od vrijednosti i
evidencije akcija Drustva (CDA); i

ima i druga ovlag&enja u skladu sa
Zakonom i ovim Statutom.

Clan 57

Clanovi menadZmenta

U skladu sa odredbama ovog Statuta,
Odbor direktora imenuje i razrjeSava
¢lanove menadzmenta na predlog
IzvrSnog direktora Drustva.

Clanovi menadzmenta su za svoj rad
odgovorni IzvrSnom direktoru,
odnosno Odboru direktora.

Clan 58

Revizor

Revizora Drustva bira SkupSstina
akcionara na predlog Odbora direktora,
za period od godinu dana.

CRPS, securities agencies and
recording the Company's shares
(CDA); and

has other competences in
accordance with the Law and these
By-Laws.

Article 57

Members of Management

Subject to the provisions of these
By-Laws, the Board of Directors
appoints and dismisses members of
management on the proposal of the
Executive  Director of the
Company.

Members of management are liable
for their work to the Executive
Director, or Board of Directors.

Article 58

Auditor

An Auditor is appointed by the
Shareholders' Meeting on the
proposal of the Board of Directors,
for one year period.



Odluku o izboru Revizora Skupstina
donosi véinom glasova prisutnih
akcionara.

Odbor direktora, na osnovu odluke
Skupstine,  zakljtuje ugovor sa
Revizorom.

Revizor je duzan da:

1) izvrSi reviziju godisnjeg finansijskog

izvieStaja DruStva u skladu sa
maiunarodnim r&dunovodstvenim
standardima i Zakonom o]
racunovodstvu i reviziji; i

2) da podnese izvjeStaj o reviziji

Skupstini akcionara.

X1l FINANSIJE |

RASPODJELA PROFITA

Clan 59

Finansijsko izvjeStavanje

A Decision on the appointment of
Auditors is passed by a majority of
votes of shareholders present at the
Shareholders' Meeting.

The Board of Directors, on the

basis of decision of the

Shareholders' Meeting, concludes a
contract with the Auditor.

The Auditor is required to:

1) complete the audit of annual
financial statements of the
Company, in accordance with
international accounting
standards and the Law on
Accounting and Auditing; and

2) to submit the audit report to the
Shareholders' Meeting.

X1l FINANCES AND

DISTRIBUTION OF
PROFIT

Article 59

Financial Reporting



Finansijska godina je kalendarska
godina.

Drustvo priprema, usvaja i dostavlja
CRPS, revidovanfinansijski izvjestaj

za prethodnu godinu, najkasnije do 30.

juna tekée godine.

Clan 60

Dividenda

Dividenda je isplata dijela profita
DruStva njegovim akcionarima.

Odluku o isplati dividende donosi
Skupstina akcionara na predlog
Odbora direktora, u skladu €4anom
35.

Dividende se mogu isplevati jedino u
slwaju postojanja akumulisanog neto
profita.

Dividende se, po pravilu, isgaju u
novcu.

The financial year is a calendar
year.

The Company prepares, approves
and submits a revised financial
report for the previous year to the
CRPS, not later than 30 June of the
current year.

Article 60

Dividends

A dividend is a payment of part of
the Company's profit to the
shareholders.

The decision on dividend payment
is made by the Shareholders'
Meeting in accordance with Article
35, on the proposal of the Board of
Directors.

Dividends shall only be paid out in
case of existence of accumulated
net profit.

It shall be the normal practice for
the Company to pay dividends in
cash.



Dividende se mogu isplavati i u
obliku akcija Drustva ili drugih hartija
od vrijednosti o¢emu odluku donosi
Skupstina akcionara.

Clan 61

Raspodjela profita

Iznos namijenjen za raspodjelu akcionarima ne
moZe prelaziti iznos profita ostvaren na kraju
poslijednje finansijske godine, wan za
prenijeti profit iz prethodne godine i
raspoloZivi iznos rezervi, umanjen za gubitke
koji su prenijeti iz prethodne godine i za iznose
odreiene za rezerve u skladu sa zakonom i
Statutom.

Ukoliko je raspodjela profita izvrSena
suprotno stavu 1 ovodana, akcionari
¢e izvrSiti povrdaj primljenog profita.

Clan 62

Fondovi i rezerve

Drustvo formira fondove i rezerve u
skladu sa zakonom i potrebama

The dividends may also be paid in
the form of the Company’s shares
or other securites on which
decisions are enacted by the
Shareholders' Meeting.

Article 61

Distribution of profit

The amount to be distributed to the
shareholders may not exceed the
amount of the profits at the end of

the last fiscal year plus any profits

brought forward from the previous

year and sums drawn from reserves
available for this purpose, less any
losses brought forward from a

previous year and sums placed in
reserves in accordance with law
and these By-Laws.

Any distribution of profit made
contrary to paragraph 1 of this
Article, must be returned by the
shareholders who received it.

Article 62

Funds and Reserves

The Company forms funds and
reserves in accordance with law



poslovanja i razvoja Drustva.

SkupsStina  akcionara odiuje o
obrazovanju fondova i rezervi koje
nijesu obavezne po zakonu.

XVII POSLOVNA TAJNA

Clan 63

Poslovhom tajnom smatraju se ona
dokumenta i podaci cije  bi
saopStavanje  neoviEnim  licima
zbog njihovog znéenja i prirode, bilo
protivno interesima DruStva.

Akcionari, ¢lanovi organa Drustva,
zaposleni, kao i lica izvan DruStva
obavezni su dacuvaju isprave i

podatke koji se smatraju poslovnom
tajnom DruStva.

XVIITIZMJENE |
DOPUNE STATUTA
DRUSTVA

and the Company'siness and
development requirements.

The Shareholder's Meeting decides
on creation of funds and reserves
that are not required by law.

XVII  CORPORATE
SECRET

Avrticle 63

Corporate secret means the
documents and information the
publication of  which, to
unauthorized persons because of
their meaning and nature, would be
contrary to the interests of the
Company.

Shareholders, persons in the
Company's  corporate  bodies,
employees, and persons outside the
Company are obliged to keep
documents and information
considered as corporate secrets of
the Company.

XVIIl AMENDMENTS
TO THE BY-LAWS OF
THE COMPANY



Clan 64

Predlog za izmjene i dopune Statuta
mogu Skupstini  DruStva podnijeti
Odbor direktora i akcionari Kkoji
raspolazu sa najmanje 5% kapitala
Drustva.

Ako su prijedlog izmjena i dopuna
Statuta podnijeli akcionari, prijedlog se
prethodno dostavlja Odboru direktora,
kako bi Odbor direktora dao svoje
misljenje Skupstini akcionara o datom
prijedliogu.

Skupstina akcionara usvaja izmjene i
dopune Statuta ¥@mom glasova
utvrdenom Zakonom i ovim Statutom
(ukljuéuju¢i, radi pojasnjenjaglan 35,
1)

XIX OPSTA AKTA
DRUSTVA

Clan 65

Opsta akta DruStva moraju biti u
skladu sa Statutom.

Article 64

A proposal for amendments to the
By-Laws may be submitted to the
Shareholders' Meeting by the
Board of Directors or those

shareholders having at least 5% of
the Company's capital.

If the proposed amendments to the
By-Laws have been submitted by
the shareholders, the proposal has
to be previously submitted to the
Board of Directors, in order for the
Board of Directors to give its non-
binding opinion to the
Shareholder's Meeting about the
proposal.

The Shareholder's Meeting adopts
amendments to the By-Laws by a
majority votes determined by Law

and these By-Laws (including, for

the avoidance of doubt, its Article

35, 1).

XIX GENERAL ACTS

OF THE COMPANY

Article 65

General acts of the Company must
be in accordance with the By-
Laws.



Opstim aktima DruStva se uhgu
sliedeta pitanja:

1) unutradnja organizacija i
sistematizacija radnih mjesta;

2) finansijsko i rgunovodstveno

poslovanje;

3) stambeni odnosi;

4) zastitia na radu;

5) rad prenosnog sistema;

7) obrazovanje i st’no usavrSavanje
zaposlenih u Drustvu;

7) pronalazastvo iz radnog odnosa.

Odbor direktora donosi i druga opSta
akta ukoliko obaveza njihovog
donoSenja proizilazi iz zakona ili
ukoliko ocijeni da pojedinu oblast
treba urediti opStim aktom.

General acts of the Company
regulate the following matters:

1) internal organization and
classification of jobs;

2) financial and
operations;

accounting

4)housing relations;

3) safety in the work place and
environmental protection;

@yansmission system operation;

6) education and advanced
professional training of employees
in the Company;

8nployment innovations.

The Board of Directors adopts

other general acts if the obligations
to enact them arise under the law,
or if it assesses that certain areas
need to be regulated by a general
act.



Opsta akta Drustva iz stava (1) ovog
¢lana donosi Odbor Direktora na svoju
inicijativu ili na inicijativu IzvrSnog
direktora.

OpSta akta Drustva stupaju na snagu u
roku od 8 dana od dana njihovog
objavljivanja.

lzuzetno od stava (5) ovdglana, ako
postoje opravdani razlozi, moZe se
odrediti da opsti akt stupa na snagu
danom njegovog objavljivanja,
odnosno danom njegovog donoSenja.

XX PRELAZNE |
ZAVRSNE ODREDBE

Clan 66

Danom stupanja na snhagu ovog
Statuta, prestaje da vazi Statut
Akcionarskog drustva Prenos
Podgorica 27.03.2009. godine sa
izmjenama i dopunama od 25.06.2010.
godine.

Ovaj Statut stupa na shagu danom
njihov registracije kod Privrednog
suda Podgorice i bice na shazi od Dana
Zatvaranja, na mi@n kako je ovaj
pojam  definisan  Ugovorom o
kupoprodaji putem upisa akcija iz nove

General acts of the Company under
paragraph 1 of this Article are
enacted by the Board of Directors
on its own initiative or on the
initiative of the Executive Director.

General acts of the Company come
into force within eight days from
their publication

Notwithstanding paragraph 5 of
this Article, if there are justifiable
reasons, general act may enter into
force on the date of its publication,
or on the day of its adoption.

XX TRANSITIONAL
AND FINAL
PROVISIONS

Article 66

On the date of entry into force of

these By-Laws, the By-Laws of

Akcionarsko  drustvo Prenos

Podgorica of 27 March 2009 with

amendments of 25 June 2010 shall
no longer be in force.

These By-Laws shall enter into
force on the day of their
registration with the Commercial
Court of Podgorica, and shall be
effective as of the Closing Date, as
this term is defined in Agreement
on sale and purchase through



emisije u postupku povanja kapitala

zakljuéenog izmdu Drustva, Drzave

Cme Gore i Terna Rete Elettrica
Nazionale S.p.A. Kao dokaz da je Dan
zatvaranja nastupio sléE izvod izdat

od strane Centralne Depozitarne
Agencije Crne Gore kojim se
potviduje da je Terna postala
registrovani  vlasnik  [32,288,915]
obi¢nih akcija DruStva.

Svi postojéi opsti akti, koji nijesu u
suprotnosti sa zakonom i ovim
Statutom  primjenjivee se do
dono3enja novih opstih akata.

Postojéi opsti akti Drustva koji su u
suprotnosti sa ovim Statutoe biti
usklateni u roku od 2 mjeseca od dana
pocetka primjene ovog Statuta.

Na sva pitanja koja nijesu regulisana
ovim Statutom primjenjige se Zakon
o privrednim drustvima i drugi
odgovarajdi propisi Crne Gore.

U slwaju neslaganja verzije na
engleskom i crnogorskom jeziku,
verzija Statuta na crnogorskom jeziku
¢e biti mjerodavna.

subscription of newly issued shares
in capital increase executed
between the Company, State of
Montenegro and Terna Rete
Elettrica Nazionale,- S.p.A. The

certificate duly issued by the

Central Depositary Agency of

Montenegro confirming that Terna
Rete Elettrica Nazionale,- S.p.A.
has become the registered owner of
[32,288,915] ordinary  voting

shares of the Company shall serve
as irrevocable and definitive

evidence that the Closing Date has
duly occurred

All existing general acts, which are
not in conflict with the law and
these By-Laws, shall be applicable
until the adoption of new general
acts.

Existing general acts of the
Company which are contrary to
these By-Laws will be harmonized
with these By-Laws within 2
months from the date of
effectiveness of these By-Laws.

All matters not regulated by these
By-Laws shall be governed by the
Companies Act and other
applicable laws and regulations of
Montenegro.

In the event of discrepancies
between the Montenegrin and
English versions, the Montenegrin
version of these By-Laws shall
prevail.



PREDSJEDAVAJ(I CHAIRMAN OF THE
SKUPSTINE AKCIONARA SHAREHOLDERS' MEETING

Podgorica, ¢]. godine Podgorica, ¢].

PENDING TRANSACTION
See ,Annexv2.6. (b)(iii)(6) — Pending Permitted fisaction” to the Strategic and Shareholders’ Agesgm



SCHEDULE 3.1.1(iv)
NEW BOARD MEMBERS

The Shareholders’ Assembly shall appoint a newdoéadirectors composed of 7 (seven)
members who shall be designated as follows:

5 (five) members shall be designated in writingviyntenegro at the latest 10 Business Day
before the Closing Date

2 (two) members shall be designated in writing lbynh at the latest 10 Business Day before the
Closing Date



SCHEDULE 3.2.1 (iii)

AGREEMENT OF SHAREHOLDERS ON VOTING



AGREEMENT OF SHAREHOLDERS ON VOTING
by and between
THE STATE OF MONTENEGRO,
and

TERNA - RETE ELETTRICA NAZIONALE S.P.A.







VOTING AGREEMENT
This AGREEMENT OF SHAREHOLDERS ON VOTING (this “Agreemeri) is entered
into as of glosing datg 2010 by and between the State of Montenegraesgmted by the Government
of Montenegro in accordance with Articl@][of [e], the Government of Montenegro being herein

represented bye[ in accordance withe]] dated p] (the “Principal Sharehold&or “Montenegrd), and

Terna Rete Elettrica Nazionale S.p.A., a joint lstoompany organized and existing under the laws of
Italy, having its registered office in 00156 Rona¢,Viale Egidio Galbani 70, Italy, registered at no
[05779661007] on the register of enterprises of BRompresented by Mre] in his capacity ase]
(“Ternd’ and together with the Principal Shareholder, tB@areholders or the “Partie¥. Unless
otherwise indicated herein, capitalized terms usecdkin shall have the meanings ascribed to them in
Annex Aattached hereto.
RECITALS

WHEREAS, on {], 2010, the Principal Shareholder, Terna and Coveld Elektroprenosni
Sistem AD, Podgorica, a joint stock company orgasiand existing under the laws of Montenegro,
having its registered office ir], at [+], registered at no.s] on the register of enterprises of [the
“Company) entered into an agreement on sale and purclmasagh subscription of newly issued shares

in capital increase (the “Sale and Purchase Agrag&m@ursuant to which Terna on the date hereof has

acquired approximately 22% of the outstanding edpstock of Company (on a fully-diluted basis)
through the subscription of a capital increaserweskto Terna,;

WHEREAS, on the date hereof, the Principal ShadsrolTerna and the Company have entered
into a strategic and shareholders’ agreement @mtegic and Shareholders’ Agreeniemthereby they

have agreednter alia, to certain matters relating to the managemeth@iCompany (and potentially its
material subsidiaries) and the voting and dispositif the Shares;

WHEREAS, the Parties acknowledge and agree thaaiceprovisions of the Strategic and
Shareholders’ Agreement may fall within the defomt of article 39a of the Montenegrin Business
Organization Law (Official Gazette of RoM no. 06/@ated February 8, 2002, and no. 17/07 dated
December 31, 2007, as may be amended from timente) t(“Article 39&) which provides that
agreements of shareholders on voting (as definédtiole 39a) shall be for a limited period thanoat
exceed 5 years;

WHEREAS, pursuant to section [3.2.1(iii)] of thel&and Purchase Agreement, the Parties have
undertaken to execute on the date hereof an “agneieai shareholders on voting,” which shall contain
and reflect the provisions of the Strategic andr&malders’ Agreement that may fall within the

application of Article 39a;



WHEREAS, in accordance with section [3.2.1(iii)] tfe Sale and Purchase Agreement, the
Parties wish to enter into a voting agreement ¢batains and reflects the provisions of the Stiatagd
Shareholders’ Agreement that may fall within theplagation of Article 39a and complies with the
requirements thereof;

NOW, THEREFORE, in consideration of the mutual cov@s and agreements contained herein,
and for other valuable consideration, the recemut sufficiency of which is hereby acknowledged, the

Parties hereby agree as follows:

ARTICLE |
ACTIONS TO BE TAKEN IN ACCORDANCE WITH THE AGREEMENT

Each Shareholder in its respective role herebyesgie (1) cause the election of the persons
nominated or designated by each of the Sharehpldsuant to this Agreement to their respectiveceffi
and functions; and (2) vote its Shares at any lodalers’ meetings to achieve the results stateden
preceding point (1) and in a manner to give effecand comply with, the provisions of this Agreeme
and the Strategic and Shareholders’ Agreement.

ARTICLE Il

GOVERNANCE
SECTION 2.1 Board of Directors and Committees

(a) The Company shall be managed by a board oftdi®e(the “Boartior the “Board of
Directors) composed of seven directors (the “DirecthrdNotwithstanding anything to the
contrary contained in the by-laws of the Companijexct to paragraph (b) below, the Parties
agree, and the Principal Shareholder shall prothat two of said Directors shall be
appointed upon designation by Terna (each, a “TBirector’) and, so long as the Principal
Shareholder holds at least 51 % of the share ¢apithvoting rights of the Company, at least
four Directors shall be appointed upon designabipithe Principal Shareholder (each, a
“Principal Shareholder Directdr Each Director shall serve for a term of onary@r such
other period, until the following annual sharehofleneeting, as provided under
Montenegrin law, unless the Director is removedesigns prior to the expiry of that period.
Directors may be reappointed.

(b) Notwithstanding anything to the contrary irstligreement, and without prejudice to (i) the right
Terna may have under applicable law and the By-lavegppoint certain Directors based on the
percentage of share capital and voting rightslid$ar (ii) the provisions of Section 2.5, thehtigpf
Terna to designate two Directors in accordance patfagraph (a) above shall terminate on the eanfier
() the fifth anniversary of the New System EffeetiDate; (Il) the date when Terna (together wigh it
Affiliates) ceases to hold at least 15% of the stwapital and voting rights of the Company, progide
however that during the period up to the New System HiffedDate this provision shall apply only if
Terna ceases to hold at least 15% of the shar&atapd voting rights of the Company only as a
consequence of one or more transfers or assignrok8tsares made by Terna (thus excluding any
reduction or dilution of Terna’s shareholding i hare capital and voting rights of the Comparg as
consequence of any capital increase, merger, dgemer other corporate reorganizations or
restructuring), and provided furthéhat transfers or assignments by Terna to Pexdhittansferees
pursuant to section 4.3 of the Strategic and Sloédels’ Agreement shall not be deemed and considere
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transfers or assignments for the purposes of tirg fll), (111) 30 months after the effective temmation

by the Company of the Project Coordination Agreeinpemsuant to sections 5.2(a)(i)-(v) or section
5.3(a)(iii) of the Project Coordination Agreemesntd (1) December 31, 2021, in the event, and anly
the event, that the actual commissioning of allXbsociated Network Infrastructures (as commissigni

is specified in the Project Coordination Agreemdéat occurred on or before December 31, 2018 (each
of (1), (1) and (V) hereinafter referred to &Special Rights Expiry Datg

(c)On or immediately before the Special Rights Bxpate or the fifth anniversary of the New System
Effective Date, the Parties, to the extent of thespective powers, undertake to exercise all gaiights
and legal powers of control then available to tleenshareholders of the Company (if and to the exten
such powers still belong to them) to procure tmaggraordinary shareholders meeting is calledresid
to approve the new by-laws of the Company whichl stzd contain and reflect the provisions of this
Section 2.1. For the avoidance of doubt, the aggree that starting from the first subsequent
shareholders’ meeting after the Special Rights gx{pate or the fifth anniversary of the New System
Effective Date, the Principal Shareholder will hatve any obligation hereunder to procure the
appointment of any Terna Directors, without pregedio the rights Terna may have under applicaile la
and the By-laws to appoint certain Directors basethe percentage of share capital and votingsiight
holds.

(d)The Shareholders acknowledge that under Montenkyv the Minority Shareholders may have the
right to appoint one Director to the Board as lasghey have a certain percentage of the shar@akapi
and voting rights of the Company. The Shareholdbadl not use any of their voting rights to appain
facilitate the appointment of any Director desiguly the Minority Shareholders, without the prior
written consent of the other Shareholder.

(e)In the event of a vacancy on the Board, regasdbé how caused, the Shareholder that designiated t
Director whose position is vacant shall have thbtrto designate the Director to replace the teabaith
Director, in accordance with the provisions of hhggeement.

(HANny Director may be removed at any time, withwathout cause, only upon the request of the
Shareholder that has designated such Director.Shiaeeholder requiring the removal of the Director
shall notify the other Shareholder in writing. Wpeceipt of such notice, the Shareholders shatiyre

the call for a meeting of the Board and/or of thargholders, for the purpose of removing of thesEior
and appointment the new Board of Directors, asiegigle under Montenegrin law, to be held as soon as
practicable, to effect such removal, and the Staddeins shall exercise their rights as shareholaeds

use their reasonable best efforts to procure smioval, it being understood that the Shareholder
requiring the removal of the Director shall be msgible for and agrees to indemnify and hold hassle
the other Shareholder and the Company againgisaés, damages, liabilities, costs and expenses
(including legal and attorneys’ fees and other egps) which the other Shareholder or the Comparyy ma
incur arising out of, or in connection with, angich by such removed Director for wrongful or unfair
dismissal or redundancy or other compensationngrisut of such Director’s removal or loss of office

(9)If the appointment or removal of a Director (udting under paragraph (e) and (f) above) requhres
passing of a resolution or any other actions opaxate steps or formalities, the Principal Shamiol

and Terna shall vote in the relevant shareholaeegting for the appointment or removal, as the ozse
be, of the Director, as proposed by the Shareh@idgyosing or requiring such appointment or removal
and shall fully comply with and carry out as sosrpeacticable any and all actions and corporafessie
formalities (including the call of a shareholdarg&eting), as may be required to effect the appantrar
removal of such Director or the appointment of & B®mard of Directors, as proposed by the Shareholde
requesting such appointment or removal, all in edaoce with the terms and conditions of this
Agreement and applicable law.



SECTION 2.2. Chairman and Deputy Chairman of tharB@and Executive Directoif the
appointment or removal of the Chairman, the Degiltgirman, or the executive director of the Company
(the “Executive Directd) (and the granting of the relevant powers) reggiithe passing of a resolution or
any other actions or corporate steps or formalithes Principal Shareholder and Terna shall futlsnply
with and carry out as soon as practicable any Hrattons, corporate steps or formalities (inchgli
agreeing to vote), as may be required to effecapgmointment or removal of the person holding such
office and/or position, as proposed by the Shadsrgbroposing such appointment or removal, all in
accordance with the terms and conditions of that&gic and Shareholders’ Agreement.

SECTION 2.3AuditorThe Parties acknowledge that the engagement toutinent auditor of the

Company (KPMG d.o.0.) will expire on the date opagval of the financial statements of the Company
as at December 31, 2010. The Parties mutuallyeaiiya the auditor of the Company shall be selected
among the auditing firms with international repig@atand primary standing, including those listed in
Annex 2.3 and shall procure that the new appointment isarindcompliance with Montenegrin law.
The engagement of the auditor of the Company $leallbr a period of one year.

SECTION 2.4. Meetings of the Shareholders.

(a)Generally The annual shareholders’ meeting shall occue @agear. The shareholders’
meeting (annual or extraordinary) shall transachdwsiness and decide on the matters as may be
brought before it in accordance with Montenegrim, lthe By-laws, this Agreement, and the Strategit a
Shareholders’ Agreement. The shareholders’ meeshgll be convened in accordance with the
applicable provisions of Montenegrin law and of Byelaws, it being understood that, upon written
request by Terna, the Principal Shareholder shalke (including by procuring that the Board cdibs t
shareholders’ meeting) that the shareholders’ mgési promptly convened with an agenda that shall
include the items indicated by Terna in its writtequest. The agenda of any meeting of the shiaietso
will be specified in details in the notice of theaing. The secretary of the meeting shall erthae
preparation of the minutes of the meeting and tale of its registration and place a copy thenedhe
minute books of the Company.

(b)Quorum to Validly Hold a MeetingVithout prejudice to the provisions and majositiet
forth in paragraph (c) below, Section 2.5, or othise in the Agreement, at all shareholders’ mesting
majority of all voting shares of the Company wibinstitute a quorum for the decision-making, unless
other majority is set forth under the applicablevisions of Montenegrin law, the By-laws or this
Agreement.

(c)Voting Majority Required to Validly Pass a Shaoklers’ Resolution Notwithstanding
anything to the contrary in this Agreement or ia By-laws, resolutions of the shareholders witlpees
to any matter shall only be passed and adopté€d)ifvith respect to, directly or indirectly, any $eeved
Matter, at least 77% of the outstanding share abaitd voting rights of the Company vote in favbr o
such resolution, providedhowever that there is the affirmative vote of Terna; &2pwith respect to any
other matter, with the affirmative vote of the mitjpof all voting shares of the Company present or
represented at the Shareholders’ Meeting, or stiwr ajority as set forth under the applicable
provisions of Montenegrin law or the By-laws.

(d)Other Voting Majority Required to Validly Pas§hareholders’ Resolution upon Certain
Events The Shareholders agree that if, as a consequéres transfer of the shares or otherwise, they
cease to hold and possess in the aggregate thenidrship and rights to vote with respect to aste
77% of the outstanding share capital of the Compifimgcessary they shall cast their votes to antead
By-laws in the manner that would enable them t® sl adopt any Reserved Matter with the percentage
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of the share capital then owned and held in ag¢edgathem, provided, howevehat, also pursuant to
the revised By-laws, such percentage shall enbatghe affirmative vote of Terna shall always be
required to validly pass and adopt any such reismiut

SECTION 2.5Reserved Mattefsie Shareholders acknowledge and agree thatwhstment

by Terna pursuant to the Sale and Purchase Agreemmdnts decision to pursue the Strategic Partiers
and the New Interconnection System have been nedgiag on Terna being granted certain rights aimed
at protecting its investments in the Company aret tive New Interconnection System and, if applieabl
the Additional Network Infrastructures, while prding Terna with partial control of the Company’s
activities and management and that, thereforeptbeisions set forth in this Sections 2.5 and 4d a
their enforceability is of essential importance d&ade determined the above investment and dedision
Terna.

(a) The Shareholders acknowledge and agree tha&bltbeing matters involving or relating
to the Company, shall be deemed “Reserved Matteash, a “Reserved Mattér

1 any changes to the By-laws or other organizatidoalments of the Company that may
affect the rights of Terna under the By-laws, fhgseement, or the Strategic and
Shareholders’ Agreement other than changes expriesslseen in Sections 2.1(c) and 2.4
(d) and changes required to reflect expiration eédtved Matters set forth in point (5) to
(20), inclusive, pursuant to Section 2.5(b)(i) @hadnges required to reflect termination
of all Reserved Matters pursuant to section 2.5(pbdpon actual and final expiration or
termination of such Reserved Matters pursuantisogreement;

2 the transfer of all, or substantially all, of thesats of the Company.

3 any transaction, including any mergers, de-mergemsganizations or restructuring , that
could result in a dilution or increase of Terndiareholding in the Company (including,
for the avoidance of doubt, a capital increaseeduction of any nature), providéuiat,
after the fifth anniversary of the New System Hifex Date, any capital increase (i) that
provides for pro-rata pre-emptive rights to allreflders or (ii) to be resolved and
implemented by means of a closed offer of shardisitd parties immediately subsequent
to the failure by Terna to subscribe its pro-raigtipn of shares under a capital increase
implemented pursuant to item (i) above for a nundfeshares equal to the shares that
have not been subscribed to by Terna pursuard frétemptive rights in the context of
the capital increase under item (i) above and ersetme terms and conditions of such
capital increase, shall not be considered Resaéviagters;

4 delisting of the Shares from any stock exchange;

5 approval of the Business Plan of the Company arahpfmaterial amendments thereto;

6 approval of the annual budget of the Company arahgfmaterial amendments thereto;

7 approval of construction plans (and any materiahgjes thereto) concerning the
Associated Network Infrastructures or the Additiodatwork Infrastructures, including,

but not limited to, any provisions of such planstfee supplying of relevant material;

8 approval of the Plan of Development and any mdtarmmendments thereto;



9

10

11

12

13

the incurrence of any kind of financial debt (irdilug granting any bonds or guarantees
for the benefit of third parties) by the Companyity amount that is individually per
transaction or in aggregate in any calendar yeaatgr thar€ 250,000 (two-hundred fifty
thousand) (unless specifically contemplated fohsgear by the Business Plan or the
annual budget of the Company that has been prdyiapproved by the Board in
accordance with the terms of this Agreement andthetegic and Shareholders’
Agreement with respect to such year), or any aseatissumption or incurrence of any
Encumbrance on any asset of the Company, securipgpeiding payment for an amount
that is, individually per transaction, or in aggrigin any calendar year, greater tBan
150,000 (one-hundred fifty thousand) (unless sjpadi§ contemplated for such year by
the Business Plan or the annual budget of the Coynieat has been previously
approved by the Board in accordance with the terinisis Agreement and the Strategic
and Shareholders’ Agreement);

approval of any distribution of dividends, resereesssets of the Company to
shareholders or of the dividend policy of the Compar any redemption or repurchase
of equity securities of the Company, except ag¢pearchase of the shares expressly
foreseen in the Sale and Purchase Agreement asaquence of the exercise of the
withdrawal rights by the minority shareholdersiué Company in the context, or as a
consequence, of the decisions set forth in se@tibri of such agreement in accordance
with Section 3.2;

any acquisitions or disposals (or agreement tongaoéthe foregoing) (for cash or
otherwise, including by granting a security int¢rasd including any lease or similar
arrangements): (i) of property or other assetdying real estate), equipments or other
goods that, individually per transaction or in aggate in any calendar year, have a value
of more thar€ 250,000 (two-hundred fifty thousand) (unless djeadly contemplated

for such year by the annual budget of the Comphat/ias been previously approved by
the Board in accordance with the terms of this Agrent and the Strategic and
Shareholders’ Agreement); or (i) of any sharestber equity interest in any person or
business (or assets constituting a business) @sjeifically contemplated for such year
by the Business Plan or the annual budget of thep2ay that has been previously
approved by the Board in accordance with the teriisis Agreement and the Strategic
and Shareholders’ Agreement)

entry by the Company into (or the amendment or itgation of) any joint venture,
partnership, consortium or similar arrangement Wwin@y require or involve cost,
investments, contributions by the Company in excé€s500,000 (five-hundred
thousand), unless specifically contemplated fohstear by the Business Plan or the
annual budget of the Company that has been prdyiapproved by the Board in
accordance with the terms of this Agreement andsthetegic and Shareholders’
Agreement;

approval of any transaction with, or the entry iafty agreements or arrangements (or
their termination or amendment) involving, RelaRatties which (i) exceed, individually
per transaction or in the aggregate in any caleyeiar, a value of 250,000 (two-
hundred fifty thousand), (ii) provides for the giiag of any loan or other financing, (iii)
is not at arm’s length or at market conditions(iwy relates to dispatching services
(including relating to ancillary services, grid $&s remuneration) (in each case, unless
specifically contemplated for such year by the Bess Plan or the annual budget of the



Company that has been previously approved by tlzedBio accordance with the terms of
this Agreement and the Strategic and Shareholdgreement)

14 settlement of any proceeding or claim involving ipaynts or receipt by the Company, or,
however, involving an underlying value, of morerttzan aggregate amount®2.00,000
(one-hundred thousand) in any calendar year, iftiaddo amounts specifically
contemplated in the Business Plan or the annuadiuaf the Company that has been
previously approved by the Board in accordance thighterms of this Agreement and the
Strategic and Shareholders’ Agreement;

15 early liquidation or dissolution of the Company;
16 any derivatives contract or arrangement;

17 entry into any new business (or line of businedsp(gh the establishment of
subsidiaries or otherwise) if that, individuallyrgeansaction or in aggregate in any
calendar year, involves or requires (i) expendgucests and/or liabilities by the
Company, (ii) associated revenues, or (iii) a vabmore thar€ 500,000 (five-hundred
thousand) (unless specifically contemplated byBhsiness Plan or the annual budget of
the Company for the relevant year that has beernqugly approved by the Board in
accordance with the terms of this Agreement andthetegic and Shareholders’
Agreement);

18 establishment of subsidiaries, except when enténitagany new business (or line of
business) that falls below the thresholds indicatgubint 17 above;

19 any decision concerning which Additional Networkréstructures to pursue (Serbia
and/or Bosnia-Herzegovina) and their scheme ofemgehtation and, in particular,
whether such infrastructures shall be “public” private”;

20 the delegation of powers to any Director, executiivector, officer, manager, employee
or attorney-in-fact or the entry into a contracthwiespect to any of the foregoing, if such
delegation involves any of the foregoing Reservexdtéfs.

For the avoidance of doubt, the Shareholders aclatm® and agree that with respect to
the matters indicated in points 5 through 8 abalkiricluded) any amendment or change (i) (1) with
respect to points 5 and 6, involving any increasgrease or deviation of any single item, parameter
goal, action or entry by more than 10% than thewvaait figure set forth in the Business Plan or ahnu
budget or, however, involving in the aggregate my aalendar year a value and/or an inherent cost in
excess of€ 1,500,000 (one million and five-hundred thousarmat)(2) with respect to points 7 and 8,
involving any increase, decrease or deviation gfsingle item, parameter, goal, action or entryninyre
than 10% than the relevant figure set forth indbastruction plan or Plan of Development or, howgeve
involving in the aggregate in any calendar yeaalae and/or an inherent cost in exces§ @ 000,000
(two million) (i) relating the scheduled completialates of the Associated Network Infrastructums (
significant milestones) and/or the Additional Netwadnfrastructures (or significant milestones) bait
may cause a delay in the completion of the sam@ij)arelating to the entity(es) in charge of gang out
and performing major construction, procurement an@hgineering works with respect to Associated



Network Infrastructures and the Additional Netwohkfrastructures, shall always be considered
“material” for the purpose hereof.

(b) Notwithstanding the provisions of paragraphdbdve (including, for the avoidance
of doubt, also point 13), the Shareholders agrae th

(1) subject to paragraph (ii) below, after thetfitinniversary of the New System Effective
Date, the “Reserved Matters” shall be limited td @rclude only the matters set forth in pointst(if4)
of paragraph (a) above (all inclusive):

(i) all rights by Terna with respect to the ResahWatters under this Section 2.5 shall
terminate on the earlier of the Special Rights Bxate, and thereafter no matter shall be deemed a
Reserved Matter;

(iif) none of the following matters shall be deenzeReserved Matter:

(1) agreements for use of transmission network ttmatCompany is obliged by law to
execute at regulated prices in accordance with datan terms and conditions,
substantially in line with the template agreemetdached as Annex 2.5(b)(iii)(Xunless
material changes to such template agreement wibhrhe necessary pursuant to any new
applicable law);

(2) agreements on system and/or ancillary sertlwasthe Company is obliged by law to
execute at regulated prices in accordance witldatanterms and conditions;

(3) agreements with traders of electricity in ademrce with standard terms and
conditions, substantially in line with the templaggreements attached as Annex

2.5(b)(iii)(3);
(4) agreements on emergency procurement in singtishere immediate action is
required as the safety of supply of customers taimger;

(5) standard international MLA and ITC agreememid any amendments thereof;

(6) the pending transactions listed in Annex 2. &i{l{p) .

(c) The Parties agree that a series of transactedated among them or by their type and
subject matter shall be construed as a single actios, and any amounts involved in such related
transactions shall be aggregated, to determinehg#hatmatter is a Reserved Matter.

(d) For the avoidance of doubt, and notwithstandingthing to the contrary contained
herein, the Parties agree that the powers to reswhany of the Reserved Matters or on any othétema
reserved pursuant to Montenegrin law to the Boaegtings or the shareholders’ meetings shall not be
delegated to any of the directors, committees, wiex director, officers, employees or third pastie
except with the prior written consent of Terna erria Director pursuant to Section 2.4(c) or that8gic
and Shareholders’ Agreement, as the case may be.

(e) Notwithstanding anything to the contrary instiigreement or in the By-laws, the
Principal Shareholder shall ensure that the Comp#rgs not undertake or agree to undertake any
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Reserved Matter, and that no Reserved Matter iptadoor carried out by the Company, without a
decision to undertake such acts being put to theeslolders’ meeting or the Board meetings and Terna
and/or Terna Directors, as the case may be, expresting in favor of such a decision in accordance
with Section 2.4(c) or the Strategic and Sharehsldgreement, as the case may be.

(f) The Shareholders agree to exercise their vatigigis in good faith, taking also into
reasonable account the interest of the Companyttamdievelopment and implementation of the New
Interconnection System and the Additional Netwarkdstructures.

(g) Without prejudice to the generality of the fgoeng paragraph (f), Terna undertakes
not to use the rights granted to it under thisi8a@.5 to block passing of a resolution by the petant
body of the Company if that is aimed at purposebvpnting the Company from pursuing a transaction
or undertaking a specific activity which is beingrgued by Terna or any of its Affiliates in comgeti
with the Company, except with respect to transastiand activities related to grid connections, gigv
interconnections and acquisition of transmissiosteay operators/independent systems operators (their
networks or part thereof) with respect to whichribeshall be entitled to freely use and exerciseitjies
granted to it under this Section 2.5 without anyitations or restrictions.

SECTION 2.6 Impasse and Deadlock.

(a)In the event that (i) a Reserved Matter that ithto be resolved upon by the shareholders’
meeting has been on the agenda two times duriregiadoof 4 months and is not approved
by the shareholders’ meeting due to the lack aifirmative vote by Terna, and (ii) the
Shareholders are unable to resolve their differemgth respect to such matter within 10
days from the date of the last shareholders’ mgétinvhich the Reserved Matter was not
approved, then such situation shall be deemedmpdse

(b)If an Impasse has occurred, (i) the Principar8holder may elect to serve Terna, within
10 days after the occurrence of the Impasse, vaiticenin writing (in accordance with
Section 6.2) specifying the nature of the Impasgkiadicating its proposed resolution and
course of action (such notice, an “Impasse Nbttigrovided, however, that (ii) the Principal
Shareholder shall procure that the relevant shidehs resolution and related actions and
transactions are not approved and implemented utith&hareholders’ resolution rendered
in accordance with, and with the supermajoritiedaeh in, Sections 2.4(c) and 2.5 of this
Agreement.

(c)Within 15 Business Days of the service of andsge Notice, a special committee (the
“Shareholder Steering Committ¢eomprised of (i) two representatives of the Eipal
Shareholder (which shall include either the Chairmathe Executive Director of the Company)
and (ii) two representatives of Terna (which shadlude the chief executive officer of Terna),
shall meet in person or telephonically to dischsslimpasse. The members of the Shareholder
Steering Committee shall use their reasonable gmtidefforts to resolve the Impasse and find an
agreement or other amicable solution in the mattastituting the Impasse as promptly as
practicable and in seeking to resolve the Impalsak take into account the best interests of the
Company, the impact of the Impasse and/or propsskedions on the expected benefits to the
Shareholders from the New Interconnection Systedntla@ long-term interests of Italian and
Montenegrin electricity consumers .




(d)If within 20 Business Days of first meeting asalission to solve such Impasse the
Shareholder Steering Committee unanimously resalges a solution to an Impasse, the
Principal Shareholder and Terna hereby agree todHlnecessary actions to approve the
solution forged by the Shareholder Steering Conemi#ind to cause the Company to
implement such actions without delay.

(e)If the Shareholder Steering Committee is unablegnanimously agree upon a solution to
an Impasse within 20 Business Days of its firsttingeor discussion to solve such Impasse,
the Parties acknowledge and agree that the relstanéholders’ meetings’ resolution and
related actions and transactions shall not be apdrand implemented and the Company will
continue to be managed in accordance with thedcbeent Business Plan and Plan of
Development, provided, however, that if the Impasselution procedure set forth in
paragraphs (b) and (c) has been initiated witheesjo: (1) any of the Reserved Matters
indicated in points 5, 6, 7 or 8 of Section 2.5¢&jch, (1) individually or in the aggregate
involves (in positive or in negative, includingasincrease, decrease or other variation)
amounts, investments or value in excess of Eur@d3000 (three million), (2) results or is
reasonably likely to result in any material delayhe construction or entry into operation of
the New Interconnection System and/or the Additidietwork Infrastructures, it being
understood that delays of more than 12 months trenexpiration of any ANI
Commissioning Deadline or, as the case may béieofAdditional NI Commissioning
Deadline—as such terms are defined in the Pr@eotdination Agreement—and taking
into account possible extensions or suspensiosaadf deadlines in accordance with the
terms and conditions of the Project Coordinatione&gnent, shall always be considered
“material” for the purpose hereof, or (ll) the Resal Matter indicated in points 15 or 19 of
Section 2.5(a) above, and is not unanimously resbpursuant to this paragraph (e), such
Impasse will be deemed a “Deadlddéér purposes of this Agreement and the Strategit
Shareholders’ Agreement and the provisions of sed@il of the Strategic and Shareholders’
Agreement shall apply.

(HFurthermore, the Shareholders agree that &pifmpasse occurs or (ii) the Shareholder
Steering Committee is unable to unanimously agpes @ solution to an Impasse within the
above 20-Business Day period, no Shareholder peotise nominees to the Board or other
position shall be entitled to submit the same psapor a period of two months from the
occurrence of the Impasse, unless with the cortgehe other Shareholder.

(g)To the extent any Impasse or Deadlock exists wmspect to the Plan of Development or a
budget or Business Plan of the Company or any otlagters, the last approved Plan of
Development, budget and Business Plan, as appicsidll continue in effect for the
purposes of the operation and management of thgp@wyruntil the Impasse or Deadlock is
resolved in accordance with this Section 2.6 andsibly, section 5.1 of the Strategic and
Shareholders’ Agreement or a new Plan of Developnteriget or Business Plan is approved
in accordance with the Strategic and Shareholdgrg€ement or Section 2.4(c).

ARTICLE 111
BUSINESS PLAN AND PLAN OF DEVELOPMENT

SECTION 3.1 Business Plan and Plan of Development

(@) The Parties, to the extent of their respegiivwers, undertake that they shall exercise all
voting rights and legal powers of control availatdethem as shareholders of the Company (including
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vote) to procure that the Company complies and aipsrin accordance with the Business Plan, the
annual budget, and the Plan of Development adageédamended in accordance with the Strategic and
Shareholders’ Agreement.

(b) The Parties agree that any amendment to thial IBusiness Plan or other
Business Plan and to the Plan of Development dfalbgreed upon by the Shareholders in
accordance with the provisions set forth in theategic and Shareholders’ Agreement and
Sections 2.4(c) and 2.5.

ARTICLE IV
DURATION AND TERMINATION; RENEWALS

SECTION 4.1 Duration and Termination

a)Without prejudice to the earlier expiry of camtapecific provisions of this Agreement, as
expressly provided in this Agreement, or the rigiha Party to terminate this Agreement in cases
expressly provided in this Agreement, this Agreensdiall continue in full force and effect and shall
terminate: (i) at such time when either the Priatphareholder or Terna (or any of Terna’'s Affést
including any Permitted Transferee) no longer oB#tsof any the share capital of the Company,
provided, however, that this provision shall apphyy if Terna ceases to hold at least 5% of theesha
capital of the Company only as a consequence obon®re transfers or assignments of Shares made by
Terna (thus excluding, among others, any reduaratilution of Terna’s shareholding in the share
capital and voting rights of the Company as a cgusece of any capital increase, merger, de-meirger o
other corporate reorganizations or restructuriagyl provided further, that transfers or assignmieynts
Terna to Permitted Transferees pursuant to Sedt®of the Strategic and Shareholders’ Agreement
shall not be deemed and considered transfers ignassnts for the purposes of this item (i), (ii) by
written agreement of the Shareholders, (iii) onfittie anniversary of the date hereof (the “Voting
Terni’), or (iv) at such time when an effective and firesolution being passed by the Shareholders or a
binding and final order being made for the liquidatof the Company other than to effect a scheme of
reorganization, reconstruction or amalgamatione $av any of its provisions which are expressed to
continue in force after termination. Upon the acence of any of the circumstances referred this t
paragraph (a), this Agreement shall terminate aatwaily.

b)Notwithstanding anything to the contrary heresntained, if this Agreement terminates for
whatever reason, the provisions set forth in thigcke 1V and in Article VI, shall survive such
termination and continue to apply.

¢)The termination of this Agreement shall be withprejudice to any liability or obligation
in respect of any matters, undertakings or conatiohich shall not have been observed or perfottmyed
the relevant Party prior to such termination.

SECTION 4.2Renewal.

a)The Shareholders shall execute at the latestr@hadefore the Voting Term an agreement
(the “New Agreemeri} containing the provisions set forth in Article® VI hereof (the
“VMoting Provision$) and the obligation to execute at least 3 mob#fere the expiration of
any subsequent 5-year periods new agreements iimgtdihe same Voting Provisions, save
for those which will have expired according to thgreement and/or the Strategic and
Shareholders’ Agreement. The New Agreement sleaibime effective on the day before the
expiry of the Voting Term.
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b)The Shareholders further agree that, should #we Agreement not be validly executed for
any reason whatsoever before the date indicatpdragraph (a) above, by written notice to
be served within 60 days prior to the expiry of Yiéing Term, Terna shall be entitled to ask
in writing the Principal Shareholder to renew tlgivgg Provisions, save for those which will
have expired according to this Agreement and/oStnategic and Shareholders’ Agreement,
for a further period of [5] years (the “Extendedivig Ternt). If within 20 days following

the receipt of Terna’s request, the Principal Shaltier communicates in writing its
confirmation that the Voting Provisions are renewtbeén the Voting Provisions shall remain
in force until the earlier of the expiry of partiau\Voting Provisions according to this
Agreement or the Strategic and Shareholders’ Agestnexpiry of the Extended Voting
Term and the termination of this Agreement.

ARTICLE V
ADDITIONAL AGREEMENTS

SECTION 5.1 By-laws and RulebookVithout prejudice to Section 5.3 below, in the
event of any ambiguity or discrepancy between thevipions of the Strategic and Shareholders’
Agreement and of the By-laws (and/or Rulebooksphef Company, it is intended that the provisions of
the Strategic and Shareholders’ Agreement shallgidrbéetween the Parties and accordingly each Party
shall exercise all voting and other rights and pewavailable to it so as to give effect and compith
the provisions of the Strategic and Shareholdegsedment and shall further, if necessary, procuage a
required amendment to the By-laws and/or Rulebaiikhe Company. The Parties agree that if not
already done at the first shareholders’ meetin@giblicable) the Rulebook(s) of the Company shall b
amended so as to reflect the provisions of thissdgrent and the Strategic and Shareholders’ Agréemen
and that any amendment or change to the Ruleboek(k) respect to matters contemplated in this
Agreement or the Strategic and Shareholders’ Ageegior that may affect the provisions thereof shall
adopted only with the affirmative vote of a Ternaelotor. The Parties agree that among themselves a
on a contractual basis the English version of tlgdaivs shall prevail if there are any discrepancies
between the English and the Montenegrin version.

SECTION 5.2 SubsidiarieEhe Shareholders agree that the provisions st ifoArticle 1
shall apply,mutatis mutandisto (i) all subsidiaries of the Company carrying and/or involved in the
electric energy transmission activities or operai@f any) and (ii) with respect to any other sdiasy of
the Company to be established in accordance witht @8 of Section 2.5(a), the Shareholders shall
jointly verify if and to the extent the provisioset forth in Article 1l shall apply. Accordinglyaeh
Shareholder shall exercise all voting and othdntsigand powers available to it so as to give effect
comply with to the provisions of this Section 5ritlaupon Terna’s request they shall further, toetktent
necessary, procure any required amendment or suppteto this Agreement and/or the By-laws
provided, however, that the subsidiaries of the @amy referred to in this Clause 5.3 do not havestze
the same number of members of the board of direet®the Company.

SECTION 5.3 Strategic and Shareholders’ Agreemémnthe event of any ambiguity or
discrepancy between the provisions of this Agredrared those of the Strategic and Shareholders’
Agreement, it is intended that the provisions &f 8trategic and Shareholders’ Agreement shall greva
between the Parties and accordingly each Partyeskexicise all voting and other rights and powers
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available to it so as to give effect to and comwith the provisions of the Strategic and Sharelrslde
Agreement and shall further, if necessary, proamyerequired amendment to this Agreement.

ARTICLE VI
MISCELLANEOQOUS

SECTION 6.1 Governing Law; Disputes; ArbitratiordaWaiver of Immunity.

a)This Agreement and any dispute or claim arisiutgod or in connection with it or its subject majte
shall be enforced, construed and interpreted inrdemce with the substantive laws of Montenegro,
without regard to its conflict of law rules, proeid, however that, notwithstanding the immediately
foregoing sentence, the Parties expressly, undondity and irrevocably agree that (i) Section 2.5
(Reserved Matters), Section 2.6 (Impasse and Delgdlarticle 1V (Duration and Termination;
Renewals), Section 6.1 and (ii) any other provisibthis Agreement that under Montenegrin law may b
invalid, ineffective or unenforceable (in wholeinmart) and any dispute or claim arising out ofror
connection with any such sections, articles or jsioms or any of their subject matter (includingy, the
avoidance of doubt, claims in tort), shall be eocéat, construed and interpreted in accordance Wwéh t
substantive laws of England, without regard tadsflict of law rules.

b)In the event that any dispute, controversy anclaising from, connected to or related in any nean
with this Agreement arises, including but not lieditto, its interpretation, making, performanceabhe
termination, expiration, or invalidation, the Pastiagree to submit such dispute to final arbitraltiefore

a panel of three arbitrators under the Rules oftfation of the International Chamber of Commertbe (
“ICC” and “ICC Rule¥). If the appointment of the arbitration panehmsde by the International Court of
Arbitration pursuant to article 10.2 of the ICC Bsilthe Parties agree that at least one of theatdsi
shall be a French national.

¢)The arbitration panel shall have the exclusigbtrio determine the arbitrability of any disputés.the
event of any conflict between the ICC Rules and@oyisions of this Agreement, this Agreement shall
govern.

d)The arbitration shall be conducted in EnglisiParis, France. All proceedings of the arbitration,
including arguments and briefs, shall be conductdehglish. The Parties agree to take all readenab
steps necessary to protect the confidentialityngf@onfidential Information in the arbitration amdany
related court proceedings, including the entry obafidentiality order by the arbitration paneln A
arbitration may be commenced under this Agreemgaihat more than one other Party, and each Party to
this Agreement shall not unreasonably oppose beeing joined as an additional Party to an arbirati
involving other Parties. In the event that morentbae arbitration proceeding is instituted undées th
Agreement, the Sale and Purchase Agreement, thee§itt and Shareholders’ Agreement, and/or the
Project Coordination Agreement, the Parties shalunreasonably oppose their consolidation.

e)The arbitration panel shall award the prevaifiagy its reasonable attorney’s fees and costgratibn
administrative fees, panel member fees and castisamy other reasonable costs associated with the
arbitration. The Parties agree that notificatiohany proceedings, reports, communications orcahgr
document shall be effective and shall be valid sufficient service thereof if sent as set forttsection
6.2. In no event the arbitration panel may awandifpre, consequential and/or special damages.

f)Before commencing the arbitration and even tHeseahe Parties may apply to any competent jadlici
authority for interim or conservatory measures.
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g)Each Party represents that it is entering inAlgreement in a commercial capacity and that
with respect to this Agreement it is in all resgesibject to civil and commercial law. Each Party
hereby irrevocably and unconditionally and to thiéekt extent permitted by law:

(1) agrees that, should the other Party bring |egdbitration or other proceedings
against it or its assets arising out of or in catioa with this Agreement, no immunity of such
proceedings (which shall be deemed to include witHimitation, suit, attachment prior to judgment,
other attachment, the obtaining of judgment, exeouand other enforcement) shall be claimed byror o
behalf of itself or with respect to its assets; and

(2) waives any such right of sovereign or other imity which it or its assets wherever
located now has or may hereafter acquire.

SECTION 6.2 NoticesNotices to the Parties shall be sent in writimghieir respective
addresses set forth on Annex @tfached hereto. Any Party may require noticdseteent to a different
address by giving notice to the other Parties coetance with this Section 6.2. Any notice or othe
communication required or permitted hereunder bélin English, in writing, and will be deemed torba
been given upon receipt if and when delivered pelég, or by hand messenger or recognized air eouri
service, or sent by facsimile transmission (theimdyy the sender of a positive transmission relpeing
deemed evidence of such delivery) to such Partissch address. If a notice is delivered or faxed
day which is not a Business Day or after business$(6 P.M. CET), such notice shall be deemectto b
received as of the opening of business on thefoéatving Business Day.

SECTION 6.3 Entire Agreement; Binding Agreementsigament, No Third Party
BeneficiariesThis Agreement, including the recitals, Annexed Bihibits attached hereto, together with
the Sale and Purchase Agreement, the StrategiBlaaeholders’ Agreement, and the Project
Coordination Agreements and the documents, instnisrend other agreements executed or delivered
pursuant thereto, contain all the understandingsagmeements between the Shareholders with respect
the Company and the transactions contemplatedmened supersedes any other understandings or
agreements, either oral or written, including tert sheet dated July 28, 2009, between the Company
and Terna.

b)This Agreement will be binding upon the Partieseto, their successors, heirs, legatees, devisees,
permitted assigns, legal representatives, execatarsdministrators, except as otherwise provided
herein. No person other than the Parties, thejyeetive successors and permitted assigns shalldry
rights hereunder and nothing in this Agreementl stoeifer any rights upon any person which is not a
Party to this Agreement.

SECTION 6.4 Languag€&his Agreement shall be executed in English, wisitall be the
only language governing this Agreement. In thenewbat any translation of this Agreement or part
thereof is made or required to be made pursuanMoatenegrin law for any reason or purpose
whatsoever, the Parties agree that the Englishoveshall prevail if there are any discrepancietsveen
the two versions.

SECTION 6.5 Savings Claugecept as otherwise provided, if any provisiorhi$
Agreement, or the application of such provisioraty person or circumstance, is held to be invéfd,
remainder of this Agreement, or the applicatiorsw¢h provision to persons or circumstances otteer th
those as to which it is held invalid, will not bifeated thereby. Any invalid or unenforceable psan
of this Agreement shall be replaced with a provisiovhich is valid and enforceable and most nearly
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reflects the original intent of the invalid and af@ceable provision. In the event that applicdbie is
subsequently amended or interpreted in such a wagake any provision of this Agreement that was
formerly invalid valid, such provision will be cddsred to be valid from the effective date of such
interpretation or amendment.

SECTION 6.6 Amendment; Waiver

(&) No provision of this Agreement may be amendeatjified or waived in whole or in part,
including waiving or otherwise amending any of tlating requirements set forth in Section 2.5, gt an
time without an agreement in writing executed by tfie Shareholders or (ii), if the amendment,
modification or waiver directly affect or relaterights (if any) or obligations of the Company, égch of
the Parties hereto.

(b) No waiver of any breach of any of the termstli§ Agreement shall be effective
unless such waiver is expressly made in writing exelcuted and delivered by the Party against whom
such waiver is claimed. The waiver by any Partseteeof a breach of any provision of this Agreement
shall not operate or be construed as a furtheontirwing waiver of such breach or as a waiverrof a
other or subsequent breach. Except as otherwmessty provided herein, no failure on the paraoy
Party to exercise, and no delay in exercising, eght, power or remedy hereunder, or otherwise
available in respect hereof at law or in equityalsbperate as a waiver thereof, nor shall anylsiig
partial exercise of such right, power or remedysogh Party preclude any other or further exercise
thereof or the exercise of any other right, powaremedy.

SECTION 6.7 Costs and Expendesch Party shall bear all fees, costs and expéncesed
by it in connection with the preparation, negotiatientry into and implementation of this Agreement

SECTIONG.8 Specific Performandéne Parties hereto agree that irreparable dantagd c
occur in the event the provisions of this Agreemsate not performed in accordance with the terms
hereof and that the Parties hereto will be entittedpecific performance of the terms hereof andfor
injunction or other equitable relief to preventdwkes of this Agreement, in addition to any otleenedy
at law or equity, and any requirement for the seguor posting of any bond in connection with the
obtaining of any such injunctive or other equitatakef is hereby waived.

SECTION 6.9 Counterparithis Agreement may be executed in several couattex;pand all
so executed will constitute one agreement, bindm@ll of the Parties hereto, even though all Pardre
not signatories to the original or the same coyatier For purposes hereof, facsimile signatured sle
binding on the Parties to this Agreement.

SECTION 6.10 General Interpretive Principkes purposes of this Agreement, except as
otherwise expressly provide d or unless the cordthdrwise requires:

(i) the terms defined in this Agreement, as set fonthonex Aattached hereto or elsewhere
in the Agreement, include the plural as well asdingular, and the use of any gender herein skall b
deemed to include the other gender;
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() references herein to “Articles,” “Sections,” “paraghs,” and other subdivisions without
reference to a document are to designated Arti€lestions, paragraphs and other subdivisions sf thi
Agreement;

(k) areference to a paragraph without further referéa@ Section is a reference to such
paragraph as contained in the same Section in whecheference appears, and this rule will alsdyaiop
other subdivisions;

() the words “herein,” “hereof,” “hereunder” and otlveords of similar import refer to this
Agreement as a whole and not to any particularipra;

(m)the term “include,” “includes” or “including” wilbe deemed to be followed by the words
“without limitation.”;

(n) when calculating the period of days before whighwich or following which any act is
to be done or any step is to be taken pursuahigadgreement, the day that is the reference date i
calculating such period shall be excluded. Ifldst day of such period is not a Business Day, the
relevant period shall end on the next following iBess Day;

(o) all figures that are expressed in Euros shall oheliheir equivalent in other currencies, as
the case may be;

(p) whenever in this Agreement a reference is madeatiRarty shall “cause”, “ensure”, or
“procure” for something, that Party shall be obtige ensure that such objective is, in fact, redche
including, without limitation, through any right threct or cause the direction of a person or any
corporate or other body of such person and shdlilberesponsible if such objective is not finally
reached.

IN WITNESS WHEREOF, the Parties hereto have exeltltis Agreement as of the date first
written above.

THE GOVERNMENT OF MONTENEGRO

By:

Name:
Title:

TERNA RETE ELETTRICA NAZIONALE S.P.A.

By:

Name:
Title:
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ANNEX A
DEFINITIONS
The following terms shall have the following meaggn

“Additional Network Infrastructurésmeans (i) the New Montenegro-Serbia Interconmecti
Line, and/or (ii) the New Montenegro-Bosnia and zégjovina Interconnection Line.

“Affiliate " means with respect to any person, any other pedgectly or indirectly controlling,
controlled by or under common control with suchstfiperson. The term_*contfolincluding with
correlative meanings, the terms “controlling,” “tailed by” and “under common control with”) shatlean
as applied to or in reference to any person, angope(i) of which any person holds (directly orinedtly)
more than 50% of the votes at such person’s orgishareholders’ meetings, (ii) over which any perso
exercises a dominant influence at such personiganyg shareholders’ meetings through the diredhdirect
exercise of voting rights, or (iii) over which apgrson exercises a dominant influence through actual
arrangements.

“Agreement means this Agreement of Shareholders on Votiegha same may be amended,
supplemented or otherwise modified from time toetim accordance with its terms.

“Article 39a’ has the meaning ascribed thereto in the reditelbis Agreement.

“Associated Network Infrastructuresieans the new transmission infrastructures on the
Montenegrin transmission network necessary to gegation and full utilization of the New Intercormtien,
composed of the following infrastructures: (a) G@idnnections in Montenegro; and (b) the new 400 kV
transmission line between the existing 400kV Pjgslubstation and the new Tivat/Kotor substatioternal
to the electricity transmission network of Monterteg

“Board’ and “Board of Directorsmean the board of directors of the Company.

“Business Daymeans any day, other than a Saturday, a Sundagyostatutory holiday in
Rome, Italy or Podgorica, Montenegro.

“Business Plahmeans the business plan of the Company, as itlmaypdated, supplemented,
replaced or readopted from time to time by the Bgarsuant to the Strategic and Shareholders’ Ageee

“By-laws” means the by-laws the Company in the form of BitHi and as amended from time
to time by mutual agreement of the Shareholders.

“Chairman of the Boardor “Chairmarf means the chairman of the Board of Directorshef t
Company.

“Company has the meaning ascribed thereto in the preaoitileis Agreement.
“DeadlocK has the meaning ascribed thereto in Section 2.6(e

“Deputy Chairmahmeans the deputy chairman of the Board of Dinexctd the Company.

“Director” means any member of the Board of Directors ofGoenpany.

“Encumbranctmeans (including with correlative meaning “Encueripany lien, encumbrance,
mortgage, deed of trust, security interest, easernenditional sale or other title retention agreemtitle
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defect, pledge, hypothecation, lease, levy, chdrgesfer restriction, right of first offer, rigbf first refusal,
option, preemptive right, voting trust or agreemevitether arising by agreement, statute or otherwis

“Executive Directot has the meaning ascribed thereto in Section 2.2.

“Extended Voting Terrhhas the meaning ascribed thereto in Section %.2(b

“Grid Connections in Montenegtoneans (i) the new AC 400 kV Tivat/Kotor subsbati
including those 400 kV bus bars and bays, necessatlie infrastructures of connection of the ne@ 400
kV Tivat/Kotor substation to the new AC/DC Conver8ation in Montenegro, to the Montenegrin exigtin
electricity transmission grid and to the existirfip4&V Pljevlja substation, (ii) the 400kV transnisslines
connecting the new AC 400 kV Tivat/Kotor substatiorthe existing Montenegrin electricity transmissi
grid (in particular, the existing 400 kV line “Pagtira 2 — Trebinje” in an Input-Output configuratjpand
(iii) the AC transmission infrastructures (linesaables), if any, connecting the new AC 400 kV TiKator
substation to the new AC/DC Converter Station imkéoegro.

“Impassé has the meaning ascribed thereto in Section 2.6(a
“Impasse Noticehas the meaning ascribed thereto in Section 2.6(b

“Initial Business Plahmeans the initial 5-year business plan of the Gamny as provided for in
the Strategic and Shareholders’ Agreement.

“Minority Shareholdet means any shareholder of the Company other tmartincipal
Shareholder and Terna (and its Permitted Transgree

“New Agreemerithas the meaning ascribed thereto in Section %.2(a

“New _Interconnectioh means the new electricity interconnection betwekaly and
Montenegro, which will be composed of the followimdrastructures: (a) the ground cables connedtieg
AC/DC Converter Station in Italy, located , in Cgp#i, with the existing Italian transmission gatl400
kV Villanova substation; (b) the AC/DC Convertetattdn of Cepagatti in Italy; (c) the DC ground bl
located in the Italian territory connecting the @gatti AC/DC Converter Station to the landing pamt
Italy, located in the municipality of Pescara, {(d§¢ entire High Voltage Direct Current (HVDC) unsieat
interconnection power cables running between @&t landing point and the landing point in Moregro,
located in the municipality of Kotor, including tledectrodes system and the related medium voltagkes
allowing the return of electricity to be used onigder contingency operation; (e) the DC ground eabl
located in the territory of Montenegro connectihg tanding point in Montenegro to the AC/DC Conegert
Station in Montenegro; and (f) the new AC/DC ConteefStation in Montenegro, including the related 40
kV bus bars and those bays necessary for the infcasres of connection to the new AC 400 kV
Tivat/Kotor substation.

“New Interconnection Systehmeans the new entire electricity interconnectgatem between
Italy and Montenegro, comprising the New Intercarioe and the Associated Network Infrastructures.

“New Montenegro-Bosnia and Herzegovina Intercorinaectiing’ means a new 400 kV
transmission line between Pljevlja (Montenegro) ¥igkgrad (Bosnia and Herzegovina).

“New Montenegro-Serbia Interconnection Limeeans a new 400 kV transmission line between
Pljevlja (Montenegro) and Bajina Basta (Serbia).

“New System Effective Datemeans the first date on which both the New Imdarection
System and at least one of the Additional Netwarkalstructures shall have commenced full commercial
operations.
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“Party” has the meaning ascribed thereto in the preaofitle@s Agreement.

“Permitted Transferéameans any of Terna’s Affiliates.

“persori means an individual, limited or general partngshimited liability company, limited
liability partnership, trust, joint venture, assai@n, body corporate, unincorporated organizatirstee,
executor, administrator, legal representative, guwent (including any governmental or public entiy
any other entity, whether or not having legal statu

“Plan _of Developmefit means the plan of development of the Company abing the
definition and details of the Associated Networkrdstructures and other key transmission infrastines
and operational activities for the proper developinealorization and renovation of the Montenegrin
transmission grid, as agreed from time to time iy $hareholders in accordance with the Strategic an
Shareholders’ Agreement.

“Principal Shareholdérand “Montenegrd have the meaning ascribed thereto in the preawible
this Agreement.

“Principal Shareholder Directohas the meaning ascribed thereto in Section R.1(a

“Project Coordination Agreemémnmeans the project coordination agreement, dateaf the
date hereof by and between Terna, the PrincipaieBblder and the Company relatingter alia, to the
Associated Network Infrastructures and the Newrtdenection.

“Related Partiesmeans (i) the Principal Shareholder or any ofitfiliates or any entity in
which the Principal Shareholders or any of its lfes has a significant interest or Control (ottham the
Company) or any director or other officer of anytled above persons, or (ii) Terna or any of itsliaties or
any entity in which Terna or any of its Affiliatesis a significant interest or Control (other thae t
Company).

“Reserved Mattérhas the meaning ascribed thereto in Section 2.5.

“Sale and Purchase Agreeniehas the meaning ascribed thereto in the recitfatbis
Agreement.

“Shareholderhas the meaning ascribed thereto in the preaoiiileis Agreement.

“Shareholder Steering Committd®as the meaning ascribed thereto in Section 2.6(c

“Share$ means the shares of any class of the Companydaogtions and subscription rights
therefore) and any other form of equity or othausities of the Company convertible into capitalckt of
the Company (or options and subscription rightsetoee), issued by the Company from time to time.

“Special Rights Expiry Datenas the meaning ascribed thereto in Section 2.1(b

“Strategic and Shareholders’ Agreenidmis the meaning ascribed thereto in the recitbibis
Agreement.

“Strateqgic Partnershipmeans, collectively, (i) the consummation of 8ele and Purchase
Agreement, (ii) the execution and implementatiothef Strategic and Shareholders’ Agreement, [ig) t
construction of the Associated Network Infrastruesuby the Company, and (iv) the construction déat
one of the Additional Network Infrastructures.

“Ternd’ has the meaning ascribed thereto in the preawoifitleés Agreement.
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“Terna Directof has the meaning ascribed thereto in Section 2.1(a

“Voting Provision$ has the meaning ascribed thereto in Section %.2(a

“Voting Term’ has the meaning ascribed thereto in Section %.1(a
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ANNEX 2.3
LIST OFAUDITING FIRMS

[see Annex 2.4 to the SSHA
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ANNEX 2.5(b)(iii)(1)
TRANSMISSIONAGREEMENTTEMPLATE

[see Annex 2.6(b)(iii)(1) to the SSHA

ANNEX 2.5(b)(iii)(3)
TRADER SAGREEMENTTEMPLATE
[see Annex 2.6(b)(iii)(3) to the SSHA
ANNEX 2.5(b)(iii)(6)
PENDING PERMITTED TRANSACTIONS
[see Annex 2.6(b)(iii)(6) to the SSHA
ANNEX 6.2
NOTICE INFORMATION

[see information relating to Terna and the Princifddareholder in Annex 10.2 to the S$HA
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EXHIBIT 1
By-LAWS

[see Exhibit 1 to the SSHA
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SCHEDULE 3.2.1(vii)

CHAIRMAN, EXECUTIVE DIRECTOR, DEPUTY CHAIRMAN AND M ANAGERS

Montenegro and Terna shall, on the basis of prongiof Exhibit 9 “Strategic and Shareholders
Agreement” of this Agreement, agree on the naméhefpersons who shall hold the offices and
positions of Chairman, Executive Director, Deputya@man and Managers at the latest 10 Business
Day before the Closing Date

SCHEDULE 5.1.11

LIST OF ALL MATERIAL AGREEMENTS

List of investments/capex contracts still effectivand not fully discharged on signing date
Contract
. Or. Name of Contract
Project No supplier number rice
) PP and date P
2001-40-
Construction of Fichtner 798
1 413.748,47
transmission line GMBH&CO 21.02.2005
400kV Pg- o
Tirana and
12971
extension Pg 2 2 Dalekovod 10.596.013,78
Zagreb 25.07.2007
- 8712
3 ABB 1.418.959,31
Zagreb 16.07.2008
_ ; 8712
$S 110/35 4 Elnos- Banja 608.734,88
Virpazar Luka 16.07.2008
. 8712
5 Bemax 372.305,81
Podgorica 16.07.2008
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Fichtner

01.08.2007 601.706,76
6 GMBH&CO :
Switch yard Siemens AG 1565
Ribarevine and 7 6.021.850,98
Osterrech 16.12.2008
Pg5
1565
8 Dalekovod 2.740.703,05
Zagreb 16.12.2008
— 7374
_ 9 Minel 618.001,07
Extension SS Beograd 29.01.2009
Mojkovac and
SS Andrijevica 3377
: 10 Dalekovod 1.649.375.77
Zagreb 10.07.2009
3 381
11 Prakaf 2.380.325,49
_ Njemacka 15.05.2008
Construction of
TC system
i 4733
12 K_Or.ona 253.100,00
Ljibljana 18.06.2007
T issi Dalekovod 5519
. ran.smlssmn 13 alekovo 386.191,00
line Tivat Kotor Zagreb 13.05.2009
Konzorcijum
SS Kotor- 6654
gkalf)a‘r)ir 14 ABB and 2.255.218.00
J Dalekovod 02.06.2009

List of financing contracts still effective and notfully discharged on signing date

Construction od
transmission line

KEW - 13077
400kV Pg- 15 KESH 9.810.650,68
Tirana i 26.07.2007
extension Pg 2
9468
] 16 KFW 3.370.000,00
Switch yard 11.12.2008
Ribarevine and
Pg5 9467
17 KFW 3.639.600,00
23.07.2007
18 World Bank 3324 5.240.000,00

Extension SS
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Mojkovac and
SS Andrijevica
and
Construction of
TC system

24.01.2008

Power sector
reconstruction

19

EIB

21756
01.08.2002

6.031.352,50

List of contracts for regular business operation st effective and not fully discharged on signing

date
ABS Minel 4271
Repair of transf.- 14.08.2009 173.630,00
transformers in Beograd R
SS 100 kv 20
Niksié Ann.
6424/09 35.758,00
22.10.2009
Electrical
- 7434
voltage 21 Matkom 211.814,46
transformers Niksic 19.11.2009
and insulators
Building trade Elnos Banja 1882
works in SS 22 Luka- 123.804,44
Podgorica 2 Beograd 26.02.2010
Lovéen
I 1883/10
rc'z::‘:gccte 23 osiguranje, 235.593,57
Podgorica 26.02.2010
Consulting o4 EKC- 8732/10 141.600,00
services Beograd 24.12.2009 Mj.11800,00
Rent of trl_mk_ Telekom 13820 157.458,60
telecomunicatio 25 Crne G
n lines e ore 25.10.2004 Mj.13121,55
Delivery of
. 4217
electrlc.lty for 26 EPC.G AD 5.000.000.00
covering of Niksic 30.04.2010
losses
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Total:

59.487.496,6%

List of Contracts relating to dispatching and ancilary services - Contracts on Use, Loss
Coverage and Access Right to Transmission Networkik effective and not fully discharged on

signing date
Or
Contract Contract
N.o Name of client number ice
and date P
Estimated
Compensatio value:
n for the use 4219
of 1 EPCG A.D.
o Niksic 30.04.201
transmission 0 16.000.000.00
network ’
Estimated
Allowance for value:
losses in 4219
icci EPCG A.D.
transmission 2 Ve 30.04.201
network IKSIC
0 5.000.000,00
Annual EPCG A.D. 8490/1 Estimated
contract for Niksic 17.12.200 value:
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the right of
access to the
transmission
network in
order to use
the cross-
border
transmission
capacity

200.000,00

Annual
contract for
the right of
access to the
transmission
network in
order to use

the cross-
border
transmission
capacity

Energy
Financing Team

8490

17.12.200
9

1.192.287,00

Annual
contract for
the right of
access to the
transmission
network in
order to use

the cross-
border
transmission
capacity

GEN-1D.O.0.
Beograd

8490/2

17.12.200
9

748.387,00

Annual
contract for
the right of
access to the
transmission
network in
order to use

the cross-
border
transmission
capacity

Rudnap Group
A.D. Beograd

8490/5

17.12.200
9

205.696,00
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Total:

23.346.370,00

Schedule 5.1.13.

List of real properties
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Real estate of Crnogorski elektroprenosni sistemb&Bheets of real estate as of 01.09.2010.

REVIEW OF

Form of ownership

Cadastral
Name of minupacility The number of plots and size
. . Land type pro
property and issue of in m2 per land
real estate
ty
3 buildings on - parcels Meadow 2.
SS 400/110 CM (lcadglstral parcel No. 3443, N0:3437: class, pro Property
kv munipacility) Size: 3439; parcels: 3437; pert
Podgorica 2 i 3440/2; 3439; 3440/2; y
Tolosi ' ' ’
1245+20+60 3441; 3444; 3446,
No. 1784 =1325mM 3442; 3447; 3448,;
3443; 3450 and 3451
3444; arable land 2.
3445; class
3446; parcels: 3440;
2447,
3448: 3441
3449; and 3452;
3450;345 arable land 3.
1 and class
3452. parcel: 3449;
- Total pasturage 3.
size: p class
74.283 parcels: 3443
and 3445.
17 buildings on - parcel natural fruitless
SS M parcel 290/12; No. 290 land, parcels pro property ar
400/22_0/1_10 llino Brdo sizes numbered 290/12 pert uncategori
kV Pljevija 723+578+578+91 12110 y road
2 No. +20+441+56+21+| ~  size and 290/10. ownership
442 and 450: 22+14n>%8+40+56: 94442 M uncategorized
2918 - parcel road,parcel
No.290 290/15.
numbered
15 1.n.450
- uncategor
ized road,
size 1/2
from
4455 i
2 buildings, size | - parcel courtyard
RP 400 kV CM 290+20=810 f 265 (meadow) pro property
and Ravna parcel 265 - total size pert
38146 y
E\? 110/35 Rijeka
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Form of ownership

Cadastral
Name of minupacility The number of plots and size Land tvpe pro
property and issue of in m2 YP per land
real estate
ty
Ribarevine No. 7
. 8 buildings on - parcels forecourt,
SS CM Podgorica parcel 4542; 4542 and | 454 pro property
220/110/35 Il size 4543 parcels 4 pert
kv No. 506 576+261+279+27 | - total size |~ and meadow 3 y
Podgorica 1 ' 8+365+48+34+25 44024+4 class  parce
1=2092mM 92= 4543,
44516n
. Building on parcel| -  parcel fruitless land, S
SS CM Mojkovac 467/19, 467/19 rrcel 467119 pro utilization
220/110/35 No. 704 size 372 M - total size P : pert
kv 4580nt y
Mojkovac
4 buldings on - parcel courtyard, T
SS 110/35 CM parcel 3110 No. 3110 el 3110 pro utilization
kv Niksi¢ size - total size P pert
Nik&ic 545+301+42+47 214470 y
No. 717 =935nT
- 3 buldings on - parcels meadow 2.
55 110/35 kv CM parcel 930, 930;931; class parcels pro property
Slievija 1 Zidoviéi size 510+136+45 933 and 933/2 and pert
~691 1A 935 935/2 y
No. 136 - total size arable land
10772n4 2.class parcel
931/2
53 110/35 K\ CM ?ﬂgmg on parcel| - i)filzr%el fruitless lands pro property
Serant Budimlje size 966 M - total size pert
4285 nf y
No. 966
- Building on parcel| -  parcel meadow
SS 110/35 k\ CM 5557 5557 pro property
3ar Novi Bar size 377 - total size pert
4.856n1 y
No. 581
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Form of ownership

Cadastral
Name of mlnupacmty The numbe_r of plots and size e pro
property and issue of in m2 per land
real estate
ty
- 3 Buildings on - parcel land in front of T
5S 110/35 k\ CM parcel 1061, 1061 | the building pro utilization
Tivat Mréevac size 348+134+4 1063 arcel 1061 pert (property
—4861M - size 5643 P y Municipalit
No. 311 v pasturage 2. Tivat)
class parcel
1063
- 2 buldings on - parcels courtyard o T
SS 110/35 k\ CM parcel 1492 1492:149 1ol 1492 ut|I|_ utilization
Herceg Nov Podi size 318+54=372 3;1494 i P zati
m’ 2002; pastorage 2. on
No. 189 - size class parcel
13975 M 1494 i
public road
parcel 2002/2
5S 110/35 K\ cM ggg‘i‘”g on parcel | - Fz’gg:l‘?' tﬁﬁgi:gth the util utilization
3udve Majine size 499 - size 4130 zati
m? on
No. 82
5S 110/35 k\ CM g%dmg on parcel | - g:;r?cel go?c7ks parcel pro property
Danilovgrac Gorica size 463 - size 4700 pert
m? y
No.46
- 2 buildings on - parcel courtyard
SS 110/35 k\ CM parcel 3016 3016 pro property
i . - size 4471 parcel 3016 pert
Cetinje Cetinje | size 368+55 =421 o y
No. 2082 m’
- 2 buildings on - parcel Land with non-
>S 110735 k\ M parcel 4880 4880 economic bro property
Jlcinj Ulcin; size - size 4213 buliding pert
462+370+370=12 m’? y
No. 1083 on?
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Form of ownership

Cadastral
Name of minupacilit The number of plots and size
- d p yf . z Land type pro
property and issue o in m per land
real estate
ty
Transmission  line CM 2 buildings on ) parce!s - Land with non- Pos utilization
Biielo Poll parcel 213/1; economic
€am bijelo Fol) Bii i , 326 i buliding parcel Sess
jelo Polje gp )
32611137 1137 2131 ion
No. 656 164+154=318 /h |- Size 2262|- Land with the -
m? buliding
parcela 326 an pro
- courtyard pert
parcel 1137. y
- parcel )
_and unde CM 2161/3: property
5orice Podgorica |l 1/2
parcels
No. 596 2161/1;
2161/3,
2161/4 i
2167.
- size
4.770 i
3usiness building in CM 648 m2 + 239 - Pparcel - City-building pro utilization
) 405 land .
Bulevar Sveto Podgorica | m - size 887 per
m y
“etra Cetinjsk No. 764
No. 1¢
2odgorici
3usiness building o CM building  on|~ ) pro property D
NDC in Podgorica | parcel No. pert Podgorica
Moskovska 1330/2 size y
No. 177
No. 39 Podgoric 517 nf DS
SO
Pod
gori
ca
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Name of
property

Cadastral
minupacility
and issue of

real estate

The number of plots and size

in m2

Land type

Form of ownership

pro
per
ty

land

Resort in - Gornji
Bukovice

CM

Gornja
Bukovica

342

70 nt

12.66
8 nf

(55,08
% of
total
size)

44,92
%

Fruitless
land

Co-
land
lord

Co-
hol
der
55/
100

Codandlorec
Co-holder
55/100

JSW Bjelasici

buil
din

(co
mm
on
pro
pert
y)

JSW Lower

buil
din

(co
mm
on
pro
pert
y)
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