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Erection Services Contract

between

and

concerning

Hareket Proje Tasimacihige & Yk Mihendisligl A.S/
Heavy Lifting&Project Transportation Co.

Eyup Sultan Mah. 2.ct Yanvol No:1
Samandira/Istanbul - Turkey

a Turkish imited liability company having its regis-
tered office at Eyup Sultan Mah. Z.¢i Yanyol No:i,
registered in the Commercial Register of Istanbul
under registration no.214280,

- hereinafter the "CONTRACTOR"” -

Nordex Enerji A.S.

Havaalani Kavsadl

EGS Business Park Bloklan

B1 Biok Kat:15 N0:451 - 452 - 453
34149 Yesilkdy Istanbul

TURKEY

a Turkish limited liabllity company having its regis-
tered office at Havaalan Kavsadi, EGS Business
Park Bioklan, Bl Blok Kaf:15 No:451 - 452 - 453,
registered in the Commercial Register of Istanbul
under registration no. 696083,

- hereinafter the "EMPLOYER" -

the provision of MECHANICAL ERECTION AND
INSTALLATION for six (6) wind turbine gen-
erators {hereinafter “WTG™) of type
N90/2500kW (HS) Gamma with 80 m tower
for the windfarm project Yuntdag Extension  in
Yuntdag, Bergama, Turkey.
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Preamble
CONTRACTOR is a supplier of erection and installation services for WTG.

EMPLOYER wishes to retain CONTRACTOR for erection and installation services in
respect of WTG in connection with the construction of a wind park project on
Yuntdag Extension in Turkey.

Now, therefore the parties herefo agree to enter into this Erection Service Con-
tract on the terms and conditions set forth hereinafter:

1. Definitions

Whenever used in this Agreement with an initial capital letter, the follow-
ing terms shall have the following respective meanings:

“Agreement” This Erection Services contract inciuding all
annexes, exhibits, appendices and sched-
ules attached hereto, as the same may be
amended from time to time.

“Business Days” Days which are commoniy used for work on
the Project Site where the services take
place. Therefrom excluded are bank holi-
days and other non-working days hence no
service could be performed due to country-
specific or regional customs.

“Programme” The time schedule stating and setting out
the reievant dates and milestones when the
Services shall be provided, performed and
completed by CONTRACTOR, all as notified
by EMPLOYER to CONTRACTOR pursuant to
Section 8.

“Project” The integrated wind-powered electricity
generating plant and the WTG which wili be
operated on the Project Site,

“Project Site” All those parcels of land subject to the real
property rights in favour of EMPLOYER's
customer where the Project is located, as
more particularly specified in Annex 1 here-
to.

“Scope of Services” All work and services to be performed by
CONTRACTOR as well as all tools, materials
and eguipment to be provided by CON-
TRACTOR for the purposes thereof, all in ac-
cordance with Section 5 and as further de-
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tailed in Annex 2 hereto.

“Services” All works and services to be performed by
CONTRACTGR within the Scope of Services.

Object of the Agreement and Projects

This Agreement shall govern the supply and performance of the Services
by CONTRACTOR for the construction of a wind farm project Yuntdag Ex-
tension in Yuntdag, Bergama, Turkey in accordance with the Scope of
Services as set out in Section 5 and the Annexes referenced therein.

Capacity of Services

As from the date of this Agreement CCNTRACTOR undertakes to have in
stock and readily available at any time at the Proiect Site the provision of
1 Set of Service as prescribed In Annex 2, including any accessories re-
guired therefore._ it is the CONTRACTOR’s responsibility to comply with
the project time requirements as defined under Annex 1 and to provide
replacement in case staff or material out of this Set of Services becomes
unavailable.

Until completion of the Services CONTRACTOR may only accept third par-
ty orders for the provision of services such that these do not interfere
with its obiigation pursuant to this Agreement.

Subcontractors

CONTRACTOR may not subcontract the whole or any portion of the Scope
of Services without the EMPLOYER’s prior written consent. In any case
{irrespective of whether such subcontracting has been consented or not)
CONTRACTOR shall remain fully responsible and liable for its subcontrac-
tors in all aspects. Any matter with respect to invoicing and scheduling
will exclusively be addressed with CONTRACTOR,

Scope of Services

CONTRACTOR hereby agrees to provide and perform all of the following
Services as part of the construction of the Project (including the provision
of any documentation and information concerning the performance of
such Services} as a full-service provider and independent contractor in
accordance with this Agreement and as particularly set out in this Sec-
tion 5 and not as an agent or employee of EMPLOYER.

Uniess otherwise agreed explicitly in writing between CONTRACTOR and
EMPLOYER, the Services to be performed by CONTRACTOR under this
Agreement are sel out and detailed in the Scope of Services attached
hereto as Annex 2. All Services shall be performed in strict compliance
with the technical specification for the respective WTG type as applicable
at the time, the currently applicable version of which is attached hereto
as Annex 3 forming an integral part of this Agreement. Therefore CON-
TRACTOR shall receive from EMPLOYER a CD with all required documen-
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tations at the date of signature of this agreement. CONTRACTOR shall
confirm the reception of this documentation with its signature.

The Scope of Services includes in particular the provision by CONTRAC-
TOR at no extra cost for EMPLOYER of any and all eguipment, gear, ma-
chinery, materials, tools and all other accessories which it may require
for the proper and complete performance of its Services hereunder save
for such special tools which will be made available by EMPLOYER for

CONTRACTOR's use exclusively for the purposes hereof as are specified in
Annex 2-2.

CONTRACTOR’s Obligations

Within three (3) Calendar Days of the date of this Agreement CONTRAC-
TOR shall designate a project manager and a deputy to act in his stead
with authority to act on its behalf in all matters concerning the perfor-
mance of CONTRACTOR's Services thereunder acting as single point of

contact in all matters related to this Agreement on benalf of CONTRAC-
TOR.

CONTRACTOR shall ensure that its and its subcontractor’s sperating per-
sonnel perform the works hereunder in a workmanlike manner and in ac-
cordance with all applicable working instructions, heslth and safety regu-
lations and the instructions given by the EMPLOYER's site personnel.
CONTRACTOR's site-manager and foreman shall have good command
over the English language. All operating personnel employed by CON-
TRACTOR in performance of its obligations hereunder shall understand
the English language.

CONTRACTOR agrees to participate in Froject meetings and site visits as
legally required and as may reasonably be requested by EMPLOYER.

CONTRACTOR shall comply with all applicable laws and/or regulations
governing the Froject Site and the Services performed by CONTRACTOR
hereunder as well as any applicable trade union and wage agreements.
This also includes CONTRACTOR's compliance with all public and private
permits, or any conditions thereof, (to be) obtained by EMPLOYER or EM-
PLOYER’s customer in relation to the Project, as the same may be
amended from time to time.

CONTRACTOR shait document the performance of its Services according
to the forms and instructions given by EMPLOYER. The required docu-
mentation for the Project is specified in the technical specification which
is attached hereto as Annex 3 but shall in any case include the correct
completion of the erection and installation reports, as applicable,

CONTRACTOR shall nominate a safety officer to be responsible for im-
piementing the health and safety measures and procedures defined in
EMPLOYER’s "Health and Safety Standards” attached hereto as Annex 4,
the standards which are to be strictly followed at the Proiect Site by
CONTRACTOR's personnel, subcontractors and agents. CONTRACTOR
hereby agrees to assume all responsibilities and perform any and all ac-
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tions as specified in Annex 4 for the purposes thereof and CONTRACTCR
will provide EMPLOYER with its standard health and safety pian within ten
{10} Calendar Days of the date of this Agreement.

CONTRACTOR shall be fully responsible to instruct its employees, subcon-
tractors and other persons for whom it is responsible accordingly and
shail be liable to ensure compliance of those persons with EMPLOYER's
"Health and Safety Standards” until the date of compietion of the Ser-
vices, CONTRACTOR shall be solely responsible towards third parties and
towards EMPLOYER for possible claims relating to health and safety is-
sues if any such breach has been committed by CONTRACTOR’s employ-
ees, subcontractors or any third party for whom it is responsible.

Any Project specific safety measures and procedures shall be provided by
EMPLOYER to CONTRACTOR within ten (10) Calendar Days after the date
hereof, EMPLOYER will keep CONTRACTOR informed on all major changes
to the safety measures which are decided after submission.

CONTRACTOR shail review the documents provided by EMPLOYER, in par-
ticular with respect to the documents appended hereto, for defects, dis-
crepancies and inconsistencies ("errors"). CONTRACTOR shali inform EM-
PLOYER immediately of any inconsistency or incorrectness discovered of
information contained in the documents so provided by EMPLOYER not-
withstanding the EMPLOYER being sclely responsible for any incorrect-
ness or inconsistency of the provided documents.

CONTRACTOR has investigated and satisfied himself concerning the ac-
cess to and location of the Project Site, including (where relevant) those
conditions affecting shipping and transpertation, port facilities, port con-
gestion, access, disposal, handling and storage of materials and working
eguipment, availability, sufficiency and conditiocns of roads (whether pub-
lic or private}, climate and seasons and meteorological conditions to be
encountered, physical conditions, topography and ground surface condi-
tions, working equipment and operating personal needed prior to and
during performance of the Services and all other matters which can in
any way affect performance thereof.

In particular, CONTRACTOR shall ensure timely obtainment of any per-
mits required for fulfilment of its obligations defined in this Section on its
cost and expense and sole responsibility.

Without prejudice to CONTRACTOR's obligation to make good and remedy
any defect or damage caused by CONTRACTOR in the performance of its
Services hereunder, in the event of any of the components or accessory
equipment of the WTG being damaged during transport, handling or erec-
tion CONTRACTCR shali ensure the proper and full documentation of any
such incident and is obliged to provide EMPLOYER without undue delay

with any and ali documentation or information reascnably reguested by
EMPLOYER.

Any tcols and/or materials provided by EMPLOYER te CONTRACTCR, if
any, shall be stored at CONTRACTOR’s own expense throughout the en-
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tire term of this Agreement. Such tools and/or materials shali be properly
stored by CONTRACTCR in a materials container which is to be carried
atong to each Project and CONTRACTOR shall use the same care, bub in
any evenl not less than reasonable care, to protect any such tools and/or
materiafs at any time in its possession or under its control as it does with
its own property and shall be responsible for and liable to EMPLOYER for
any damage or stealing te such property. The tools and/or materials pro-
vided by EMPLOYER pursuant to this Section 6.8 shall be returned to EM-
PLOYER forthwith upon completion of the Project or termination of this
Agreement.

EMPLOYER's Obligations
EMPLOYER shall make avaitable to CONTRACTCOR:

" the WTG components for carrying out the Services on the dates
confirmed to CONTRACTOR by EMPLOYER pursuant to Section 8;

x transport, lifting, erection and installation manuals as appended to
this Agreement, the Programme, lifting equipment for ali main WTG
components for and during erection on-site as well as the lifting
equipment for nacelles and drive train during transport, as applica-
bie;

During the programmed period of Service, as such period is notified to
CONTRACTOR for this specific Project pursuant to Section 8, EMPLOYER
and/or EMPLOYER’s customer shall provide CONTRACTOR with full and
free access to the Project Site including the use of it for the purposes
hereof at all times subject, however, to the laws applicable to, public and
private permits obtained by EMPLOYER or EMPLOYER's customer in rela-
tion to such Project Site and, further, subject to CONTRACTOR's ongoing
compliance with all of its obligations under this Agreement.

EMPLOYER shall, for information purposes only, provide all specifications,
data, report and other documents related to such Project as may be rea-
sonably requested by CONTRACTOR to the extent such information is
available to EMPLOYER and is necessary for the CONTRACTOR to perform
its obligations under this Agreement.

EMPLOYER shall designate a project manager acting on a continuous ba-
sis as singie point of contact in all matters reiated to that Project on be-
half of EMPLOYER by written notice to CONTRACTOR within ten {10) Cal-
endar Days of the date of this Agreement.

EMPLOYER and/or EMPLOYER's customer shall be solely responsible for all
501l and subsurface conditions at the respective Project Site to the extent
relating to religious artefacts, archaeological items, biological matters,
former use of the Project sites for hazardous dumping or landfill and the
remediation of soil contaminated with hazardous materials unless such
circumstances were or ought to have been known to CONTRACTOR be-
fore the execution of this Agreement.
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Within three {3) Business Days of the date of this Agreement EMPLOYER
shali designate supervisors which have the tasks of
¢ giving advice to CONTRACTOR's personnel in order to understand
EMPLOYER's instructions correctly
« administration of EMPLOYER’s tools set out in Annex 2-4 and hand-
ing these out to CONTRACTOR's personnel
« checking quality of works executed by CONTRACTOR and reporting
this to the EMPLOYER’s Project Manager
» informing the CONTRACTOR’s Site Manager on gquality defects and
requirements for rectification

Programme

Attached hereto in Annex 1 is a preliminary erection programme for the
Project specifying, in particular, the anticipated dates for the com-
mencement of Services, the starting date of erection of the WTG and the
expected period of Service required in relation to such Project.

EMPLOYER will confirm the Programme for the Project (including the
scheduled starting date of erection) binding to CONTRACTOR latest until
seven (7) Business Days prior to the anticipated date of commencement
of Services. However, following submission of the confirmed Programme
for the Project by EMPLOYER the scheduled starting date of erection may
be adjusted (i.e. postponed or advanced) by EMPLOYER, at its discretion
for EMPLOYER, to take account of the overall Project progress. Any ad-
justment of the Programme according to the Section 8.2 shall be binding
on both parties.

Inspection and Compietion of Services

EMPLOYER shall be entitled to inspect, witness and review CONTRAC-
TOR’s Services, or any part thereof, at any time prior to the completion
of the same and may request CONTRACTOR to correct any deficiency or
defect discovered upon such inspection without undue delay. No such in-
spection shall in any way imply or be construed as an acceptance or ap-
proval of CONTRACTOR's Services performed.

When CONTRACTOR deems the Services to be completed in accordance
with the Agreement, it shall give notice hereof to EMPLOYER whao shall in-
spect the work performed without undue delay. In case that the Services
have been completed in accordance with the stipulations of this Agree-
ment, EMPLOYER shall sign a substantial completion certificate ("Sub-
stantial Completion Certificate”) within ten (10) Business Days as from
the date of such inspection. The Substantial Completion Certificate will
regularly be issued together with the substantial completion certificate to
be obtained by EMPLOYER from EMPLOYER's customer.

Minor defects will be listed in a to-do-list. Minor defects shall mean all
defects or deficiencies which would not hinder the WTG to be fully suita-
ble for the intended purpose according to this Agreement and for the op-
eration of the Project. Any to-do-list items shall be remedied by CON-
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TRACTOR within thirty (30) Business Days foliowing completion of the
Services latest.

If EMPLOYER believes that the Services performed by CONTRACTOR are
not in compliance with the technical specification according to this
Agreement, EMPLOYER shall execute and deliver to CONTRACTOR a writ-
ten notice of any alleged deficiencies within twenty-one (21) Business
Days upon discovery of such discrepancy. EMPLOYER's notice shall state
the alleged deficiencies. CONTRACTOR shall then take any action it
deems necessary to correct those alleged deficiencies at its soie cost and
expense.

Final acceptance of the Services performed by CONTRACTOR shall be
achieved when all of the following criteria in relation to the respective
Project are metl:

a) the Substantial Completion Certificate has been signed by EMPLOY-
ER;

b) all to-do-list items have been completed by CONTRACTOR;

¢) all CONTRACTOR’s and CONTRACTOR’s subcontractors, personnel,
supplies, equipment, hazardous and other waste materials and tem-
porary faciliies have been removed from the Project Site and the
Project Site has been reinstated by CONTRACTOR; and

d) the Services performed are in conformity with EMPLOYER’s quality
standards as specified in this Agreement.

Following a successful quality inspection by the quality department of
EMPLOYER checking the criteria stipulated in Bt. a) through d) above,
EMPLOYER shall sign and issue to CONTRACTOR a final acceptance certif-
icate {“Final Acceptance Certificate”).

Prices

The prices agreed for the provision of the Services are set out in Annex 5
hereto (the "Contract Price”).

CONTRACTOR shall be paid the Contract Price for the performance of the
Services in accordance with the provisions outlined herein as full com-
nensation for complying with ail obligations hereunder. The Contract Price
shalt be an all-inclusive firm lump sum price and shall not be subject to
any alteration due to any event that might occur unless decreased or in-
creased by way of a change to the Scope of Services expressly ordered
by EMPLOYER in writing or as otherwise specifically stated herein.

All prices indicated in Annex 5 are net. All taxes, customs, duties or im-
port fees of whatsoever nature related to the performance of the Scope
of Service shall be borne by CONTRACTOR. Stamp duty shall be borne by
CONTRACTOR and EMPLOYER with & rate of 50%.
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Invoices and Payment

11.1 Payments Schedule:

11.2

s  30% progress payment against invoice upon mechanical and elec-
trical completion and readiness for commissioning of the first 3
WTG's confirmed by EMPLOYER ("Substantial Completion Certifi-
cate”) and against submission of the completed Erection Reports to
be filled in by CONTRACTOR. No payment to be transferred if Erec-
tion Reports are not completely submitted. In case of missing com-
ponents CONTRACTOR can ask EMPLOYER for earlier payment.

» 30% progress payment against invoice upon mechanical and elec-
trical completion and readiness for commissioning of the second 3
WTG's confirmed by EMPLOYER ("Substantial Completion Certifi-
cate”) and against submission of the completed Erection Reports to
he filled in by CONTRACTOR, No payment to be transferred if Erec-
tion Reports are not completely submitted. In case of missing com-
ponents CONTRACTOR can ask EMPLOYER for earlier payment.

s 30% progress payment against inveice upon mechanical and elec-
trical completion and readiness for commissioning of all WTG’s con-
firmed by EMPLOYER ("Substantial Completion Certificate”) and
against submission of the completed Erection Reports to be filled in
by CONTRACTOR. No payment to be transferred if Erection Reports
are not completely submitted.

e 10% final payment (plus VAT for the complete Contract Price)
against invoice upon successful guality inspection by the quality
department of the EMPLOYER, and rectification of to-do-iist items
(Final Acceptance Certificate), whereby the inspection by quality de-
partment of EMPLOYER shall not be executed later than 4 weeks af-
ter the last “Substantial Completion Certificate” for a Project has
been issued and to-do-list items have been completed. If EMPLOYER
fails to do so, CONTRACTCOR may invoice the respective amount
which would ctherwise be due upon issuance of the Final Acceptance
Certificate by the EMPLOYER. Completion of to-do-list items shall be
notified to and signed-off by EMPLOYER thus confirming rectification
of each individual item. No payment can be effected in case such to-
do-list is not completed, signed-off and confirmed.

Payments under this Agreement shail be made within 30 days after re-
ceipt of the respective invoice.

All invoices have to be issued in EUR. All Invoices have to indicate the
Nordex project reference no. TR-YUNT-02-TR-C,

Payments made by EMPLOYER or EMPLOYER's customer do nat constitute
acknowledgement of a professicnal and satisfactory performance of the
Services. EMPLOYER customer’s delay in payment always requires an ex-

press and written reminder for payment to be issued by CONTRACTOR to
EMPLOYER after the due date.

The interest rate for late payment shall be 3-months-EURIBOR (or any
equivalent interest rate substituting the EURIBOR interest rate in the fu-
ture) plus 1% per annum.
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Changes

If EMPLOYER materially changes the Scope of Services after submission
of the confirmed Programme in accordance with Section 8.2 above (save
as permitted per Section 8.2}, CONTRACTOR shali be entitled to claim
from EMPLOYER additional costs compulsory and demonstrably incurred
by CONTRACTOR in connection with the mobilisation and demobilisation
of any such equipment and or personnel which is necessarily reguired for
the performance of the Services, if any, subject to detailed cost substan-
tiation, except insofar as the parties have agreed otherwise. Any further
claims of CONTRACTOR resulting from such change shall be excluded.
CONTRACTOR's obligation te mitigate shall remain unaffected.

Delay in Performance

CONTRACTOR shall be obliged to notify EMPLOYER immediately of any
difficulties arising in connection with the performance of the Services,

If, despite having confirmed the Programme in accordance with Sec-
tion 8.2, CONTRACTOR is in delay with the performance of Services in re-
lation to the dates and/or milestones as set out in the Programme, and
any such delay continues for another day after EMPLOYER has given
CONTRACTOR written notice thereof, then EMPLOYER may terminate this
Agreement with immediate effect and award the Services for that specific
Project to a third party. Any additional costs incurred by EMPLOYER in
connection with the placement of the order with such third party are to
be borne by CONTRACTOR in full.

Furthermore, CONTRACTOR shall be obliged to compensate EMPLOYER
for any and ail other losses and damages sustained in censequence of
CONTRACTOR’s delay in performance including, in particular, any indirect
or consequential damages incurred by EMPLOYER or EMPLOYER's cus-
tomer as a result of CONTRACTOR's non-compliance with its obligations
under the Agreement. CONTRACTOR's liability for any such indirect or
consequentiai damages arising cut of CONTRACTOR’s delay in perfor-
mance shall not exceed an amount of EUR 500.00 per WTG and day
which the respective WTG cannot be put inte operation and/or cannot
perform and deliver electrical power to the electrical grid as a result of
CONTRACTOR’s non-compliance with its obligations. CONTRACTOR’s lia-
bility under this Section 13.3 shell not exceed an aggregate amount of
EUR 12.000,00 per WTG,

In case of the suspension of the Work due to bad weather (wind speeds
exceeding 12 m/s), CONTRACTOR shall be entitled to charge the cost of
the hours of waiting time, according to the rates in Annex 5, to the EM-
PLOYER. Such costs may only be charged if no other work can be done by
the pecple, means and eguipment during this time (e.g. completion of
another WTG) and if waiting times or suspension have been confirmed by
EMPLOYER's site representative. Per day and technician maximum 8
hours can be charged.
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In case of a suspension of Work by more then 10 days, the CONTRACTOR
may charge a lump sum fee of EUR 7,500.- for demobilisation and new
mobilisation after the end of suspension for his entire installation /
maintenance team including any necessary eguipment,

Warranty

CONTRACTOR undertakes tc carry out the Services with the diligence
which wouid reasonably and ordinarily be expected from a prudent, expe-
rienced, properly gualified and competent person engaged in the same
type of undertaking.

With respect to the Services performed hereunder CONTRACTOR repre-
sents and warrants that the Services shall be performed in a workmaniike
manner using good guality equipment and adequately qualified and expe-
rienced personnel, respecting the common wind industry practices and in
full compliance with the technical reguirements of EMPLOYER, and com-
plying, in particular, with

= the technical specification for the respective WTG type as attached
hereto in Annex 3; Therefore CONTRACTOR shall receive from EM-
PLOYER a CD with all required documentations at the date of signa-
ture of this agreement. CONTRACTCR shall confirm the reception of
this documentation with its signature.

" the health and safety measures and procedures defined in EMPLOY-
ER's "Health and Safety Standards” as attached hereto in Annex 4.

In the event of a breach of any representation and/or warranty as set
forth in this Agreement CONTRACTOR shall be liabie in accerdance with
the provisions of the applicable law. The warranty and defects liability pe-
ricd for the Services carried out by CONTRACTOR under this Agreement
shall be as provided for by the applicable law but in no event less than
twenty-four (24) months as from date of completion of the Services
hereunder.

Liability

CONTRACTOR shall be liable for any damages caused by CONTRACTOR or
its subcontractors under or in connection with this Agreement and any
Services carried out hereunder in accordance with the provisions of the
applicable law. The maximum aggregate contractual and statutory liabil-
ity of CONTRACTOR in connection with this Agreement ~ except in cases
of gross negligence, wilful misconduct, statutory product liability provi-
sions, infringement of third party’s patent or industrial property rights
and personal injury - shall be iimited tc the scope and coverage of the
general liability insurance of CONTRACTOR. Otherwise - and to the ex-
tent permitted by the applicable taw — CONTRACTOR's liability shall not
exceed in the aggregate an amount equivalent to 50% of the Contract
Price.
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Save as set forth in Sections 13.3 neither CONTRACTOR nor EMPLOYER
shall be liable for any consequential ¢or indirect losses, damages and/or
expenses under or in connection with this Agreement.

Cancellation

EMPLOYER may by written notice to CONTRACTOR cancel the Agreement
at any time with the consequence that the parties’ obligation to perform
under and in accordance with the terms hereof shail cease.

Following such cancellation, EMPLOYER shall pay to CONTRACTOR:

a) the unpaid balance of the Contract Price due to CONTRACTCR for the
part cf the Scope of Services already performed until such time; and

B) all costs necessarily incurred by CONTRACTOR and subcontractors in
connection with materials ordered prior tc receipt of the notice of
cancellation by CONTRACTOR, and compensation for work performed
on such materiais prior to the said date, provided that such costs are
not covered by payment under iit. 8). The EMPLOYER becomes the
owner of all such material paid by him.

CONTRACTOR shall, in accordance with EMPLOYER's instructions, use his
best efforts to cancel subcontracts on terms acceptable to EMPLOYER. If
EMPLOYER cannot accept the cancellation terms, CONTRACTOR shall as-
sign such subcontracts to EMPLOYER, if the respective subcontractors ac-
cept such assignment.

The parties shall conclude a protocol stating each party's view of the per-
centage of the Scope of Services performed and completed, calculated in
accordance with the principles of progress measurement to be agreed
upon. EMPLOYER shall also issue a certificate reflecting the agreed upon
resuits of such protocol.

Furthermore, CONTRACTOR shali deliver to EMPLOYER copies of all plans,
drawings, specifications and other documents which EMPLOYER shali be
entitled to use in accordance with the Agreement.

Suspension

In the event that the parties are rendered wholly or partially unabie to
perform their obligations under this Agreement due to labour strike, pub-
lic protests, manifestations, blockade of streets and/or riots hindering the
continuation of the Services or the works at the Project Site or resulting
in a standstill of the Services and/or the works on the Project Site, then
EMPLOYER shall have the right to immediately suspend the performance
of Services by written notice to CONTRACTOR.

Under such circumstances each party shall bear its own costs incurred
due to such suspension and shall exercise all reasonable efforts to miti-
gate or limit damages to the other party. During such period of suspen-
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sion the parties shall protect and preserve their respective part of the
WOorks.,

CONTRACTOR shall be obliged to resume the performance of its obliga-
tions hereunder immediately upon EMPLOYER’s written notice to do so,
but in no event later than within three (3) Business Days after receipt of
such notice,

Force Majeure

The term “Force Majeure Event” shall mean any event beyond the control
and without the fault or negligence of the party or parties whose perfor-
mance hereunder is delayved in consequence of such events, inciuding,
but not limited to, acts of God, expropriation or confiscation of facilities,
acts of war, rebellion or sabotage, fires, floods, expiosions, riots, una-
voidable delays in delivery or transportation (including unusual or unfore-
seeable ocean conditions), unavoidable casuzlties or lightning.

If CONTRACTOR or EMPLOYER is rendered wholly or partially unable to
perform its obligations under this Agreement because of the occurrence
of a Force Majeure Event, that party will be excused from whatever obli-
gations that are affected by the Force Majeure Event to the extent so af-
fected, provided that:

a} the affected party gives the other party written notice, within three
(3) Business Days after becoming aware of the Force Majeure Event
latest, describing the particulars of the occurrence known to such af-
fected party, including an estimation of its expected duration and
procbable impact on the performance of such party’s obligations here-
under;

b) the suspension of performance shali be of no greater scope and of no
longer duration than is reasonably required by the Force Majeure
Event taking into consideration intervening causes,;

¢) the affected party shall use all reasonabie efforts to continue to per-
form its obligations under this Agreement to the extent that perfor-
mance is net excused; and

d) when the affected party is able to resume performance of the affected
obligations under this Agreement, that party shail give the other par-
ty written notice to that effect and the affected party promptly shall
resume performance under this Agreement.

The party affected by the occurrence of 2 Force Majeure Event shali exer-
cise all reasonable efforts to mitigate or limit damages to the other party
and each party shall bear its own costs incurred due to such Farce
Majeure Event. During any period of suspension due to a Force Majeure

Event the parties shall protect and preserve their respective part of the
works.
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Either party shall have the right to terminate this Agreement then not
cempletely carried out upon not less than thirty (30; Business Days prior
written notice tc the other party, if the occcurrence of a Force Majeure
Event affecting the parties’ performance hereunder continues for three
(3) consecutive months; provided, however, that such party has com-
plied in all material respects with the terms and conditions specified in
this Section 18,

Insurance

Throughout the term of this Agreement and until any and all Services by
CONTRACTOR which are covered by this Agreement are completely per-
formed, whichever is the iater, CONTRACTOR shall procure and maintain
° d
general liability insurance with a coverage of up to EUR 2.5 miliion
per incident and up to EUR 5.0 million in the aggregate per year
" =]
n Emplover’s Liability Insurance in respect of CONTRACTOR's liabil-
ity as employer against accident causing death or injury to the
CONTRACTOR's employees according to applicable law at the Pro-
ject Site

CAR Insurance, with coverage in the name of the CONTRACTOR,
EMPLOYER, Nordex Energy GmbH and EMPLOYER's Employer in re-
spect of the Work and the CONTRACTOR's equipment for their full
replacement value against loss or damage however caused, until
the issue of the Substantial Completion Certificate

Upon EMPLOYER's request CONTRACTOR shall deliver to EMPLOYER cer-
tificates evidencing the insurance coverage as set out herein and the
payment of the insurance premium. To the extent that CONTRACTOR
does not evidence the required insurance coverage, EMPLOYER is entitled

to procure and maintain such insurance coverage at the expense of CON-
TRACTOR,

Confidentiality and Data Protection

EMPLOYER may disclose to CONTRACTOR certain non-public information
including without limitation technical, product, marketing, financial, per-
sonnel, planning, and other infecrmation to be considered as confidential
information (“"Confidential Information”). Confidential Information marked
*Confidential”, "Proprietary”, or similar language may be orally so desig-
nated or may not be marked or designated but is nevertheless non-public
information of EMPLOYER.

CONTRACTOR shali use Confidential Information only as expressly per-
mitted by this Agreement, and shall limit the disclosure of Confidential
Information to empioyvees or agents of CONTRACTOR who have a need to
know such Cenfidential Information for purposes expressly authorised by
this Agreement, and who are bound in writing by confidentiality terms no
less restrictive than those contained herein. CONTRACTOR shall notify
EMPLOYER immediately if CONTRACTOR learns of any misappropriation
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or misuse of the Confidential Information, and shall cooperate with EM-
PLOYER fo prevent such misappropriation or misuse. CONTRACTOR shail
return to EMPLOYER or destroy all Confidential Information upon written
request or upon expiration of this Agreement and shall certify in writing
that it has done so.

Furthermore, EMPLOYER and CONTRACTOR undertake to comply with the
data protection provisions applicable to personal data.

Default and Termination

Without prejudice to Section 13.2, both parties shall be entitled to termi-
nate the Agreement in the event that

a) CONTRACTOR is in material breach of any of its obligations under the
Agreement and such default condition is not cured within twenty {20}
Business Days; or

b) CONTRACTOR volunterily commences bankruptcy, insoivency, mora-
torium or similar debtor-relief proceedings, or shall have become in-
solvent ar generally does not pay its debts as they become due, and
such default condition is not cured within thirty (30) Business Days.

Either party’s rights to terminate this Agreement for due cause shall re-
main unaffected.

Termination of this Agreement shall be without prejudice to any other
rights or remedies which a party may have against the other under this
Agreement or otherwise, and termination of this Agreement shall not
constitute a waiver, release or estoppe! by either party of any right, ac-
tion or cause of action it may have against the other. The termination of
this Agreement shall not:

a) relieve either party of its obligations with respect to the confidentiali-

ty of the other party’s information as set forth in Section 20 hereun-
der;

b) relieve either party of its obligations under Section 14 and the An-
nexes referred to therein;

¢) relieve either party of any obligation in this Agreement which ex-
pressly or by implication survives termination hereof; and

d) shall not relieve either CONTRACTOR or EMPLOYER of any obligations
or liabilities for loss or damage to the other party arising out of or
caused by acts or omissions of such party prior to the effectiveness of
such termination or arising ocut of such termination subject to the in-
dempnification and liability provisions as weli as to the limitation of lia-
bility set forth in this Agreement.

General Terms and Conditions



23.

24.

24.1

24.2

24.3

24.4

24.5

Page 17 of 56

The rights and obligations of the parties hereunder, as well as between
CONTRACTOR and EMPLOYER under this Agreement, shall exclusively be
governed by the terms and conditions hereof. Any general and or stand-
ard terms and conditions of CONTRACTOR and/or EMPLOYER, or any
similar provisions, shall not be applicable.

Applicable Law and Jurisdiction

This Agreement hereunder shall be subject to Turkish material law with-
out reference to conflict of law principles. Exclusive venue for all disputes
arising out of or in connection with this Agreement shall be Istan-
bul/Turkey.

Miscellaneous

This Agreement is construed in the English language. All documents or
documentation to be prepared according to this Agreement shall be in the
English language. Any correspendence between the Parties shail be in
English unless otherwise agreed.

Ali Annexes, exhibits and appendices attached to this Agreement are in-
corporated by reference herein for all purposes. In the event of any in-
consistency between this Agreement (exclusive of the Annexes) and any
of the Annexes, or among the Annexes, the interpretations set forth in
this Agreement (exclusive of the Annexes) shall prevail over any of the
Annexes.

This Agreement contains the entire understanding of the parties with re-
spect to the subject matter hereof and supersedes all prior agreements
and commitments with respect thereto. There are no other oral under-
standings, terms or conditions and neither party has relied upon any rep-
resentation, express or implied, not contained in this Agreement. This
Agreement may be modified or amended only by an instrument in writing
signed by all of the parties hereto.

The invaiidity of one or more phrases, sentences, clauses, sections or
articles contained in this Agreement shall not affect the validity of the
remaining portions of this Agreement so long as the material purposes of
this Agreement can be determined and effectuated. Any invalid provision
nereof or any lack of provision shall be deemed replaced by a valid provi-
sion the parties hereto would have stipulated if they had been aware of
such invalidity or lack at the date hereof.

This Agreement shali be effective on, and shall be binding upon, the par-
ties hereto upon the full execution and delivery of this Agreement as of
the date and year hereof,

At the end of this agreement a meeting for evaluating the performance of
the CONTRACTOR shall take place. Therefore the EMPLOYER shali invite
the CONTRACTOR,
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24,7 EMPLOYER shall be entitled ko subcontract or assign or transfer the whole
of the Agreement. The CONTRACTOR, in particular, hereby consents o
an assignment or transfer of the whole of this Agreement by the EM-
PLOYER to any of its affiliates within the Nordex’ group of companies.

Istanbul, Turkey, 18.04.20611 Istanbul, Turkey, 18.04.2011

2
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Annex 1-1
Project Information

¢  Number of WTG's und Type: 6 x N90/2,500KW (HS) Gamma, R8C Rev. 4
s Client: Innores tlektrik Uretim A.S.

K.V.K. Plaza, Bayar Cad

Gllbahar Sok. No:14

Kozyatadi

34742-Istanbul

Turkey

e Place:  INNORES ELEKTRIK URETIM A.S.
Ismailli - Koyunell Kéyt Mevkii, Yuntdag RES, Bergama - Izmir, Turkey

Annex 1-2
n/a

Annex 1-3

Times to be achieved by CONTRACTOR, realised within the time frame of the plan-
ring:

Erecticn Finishing

14 hours per WTG 4 Business Days per WTG

Finishing shail start within one (1) day after end of erection for every WTG, unless in-
structions of EMPLOYER's responsible person are different.

For additional time due to reasons which don't lay in EMPLOYER's responsibility
CONTRACTOR cannot demand any further payment.
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Annex 1-4
Erection Team
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No | Name Function Qualification a |©
Certified Technician
1 Serkan KARAKOC Team Leader&Site Man. or eguivalent XX X X
Certified Technician
2| Ufuk QZTURK Team Leader Erection ar eguivaient X X X X
Certified Tachnician
3 Okan YILMAZ Electrician or equivalent X% X ¥
Certified Techritian
9 . ig
4 Dogukan ATES Electrician or equvaent XX X X
Cortified Technician
51| Engin AYDEMIR Electrician or equivaient X X X X
i Sweitch Oparation
61 Gokhan DELICE Electrician Authorization unts 30 Ky L X X
Switeh Operation
7| Feramuz AKTAS Electrician nisthorization until 30 Ky X X X X
Switch Operation
g ! Gokhan KAN Electrician Authorization untii 30 KV X % X X
g Turgay UYAR Electrician £FA for defined work X X X X
10 | Nurettin ONER Metalworker EFA {or defined wark X i X X
111 Seref KARAKUZU Metalworker EFA for defined work X X X X
12 1 Ufuk UZEL Electrician EFA for delfined work X X X X
13| Hakan ATALAR Metalworker EFA tor defined wark X X X %
14| Csman DEMIRCAN Electrician EEA for defined work X X X X
15 | Tayfun KOCAMAN Metalworker EFA for defined work X X X X
16 Onur KURT Eiectrician EFA for defined work X X X X
17} Bunyamin YILDIZ Electrician EFA for defined work X X X X

Adjustments to this list shall be made only by means of an instrument in writing
upon mutual agreement of CONTRACTCR and EMPLCYER.
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Annex 2-1

Scope of work for erection of 6 WTGs in Yuntdag Extension windfarm in Turkey

General Responsibilities of CONTRACTOR as listed below:

General

L]

L3

CONTRACTOR to provide insurances as per clause 19 of the Agreement

erection, mechanical and electrical completion of the WTG (including ancillary
equipment and all related components such as switch board, tower indl. lifts, na-
celle, huh, rotor blades etc. on the existing foundation) at the Project Site by
means of a qualified and experienced staff including a project manager
coordination of the erection and completion processes with the involved crane and
transport company prior to and during the erection and completion phase and
management of erection and completion by CONTRACTORSs supervisor
documentation of installation progress on forms provided by EMPLOYER, per WTG
CONTRACTOR shall perform any work on site according to the rules of Health,
Safety and Environment provided by EMPLOYER and country specific regulation.
unicading of delivered parts, components, EMPLOYERS site facilities containers
and ancillary equipment on the Project Site are at another staging area close to
the Project Site

cooperation with the Nordex Quality department during the inspection of the com-
pleted Work

CONTRACTOR will provide two sets of 30 kVA electrical generators on site with
appropriate fuel to ensure performance of generators during work hours.
Finishing and cleaning of each WTG prior to “substantial completion” notice

Total duration of project shall be 2 menths from first installation of turbine. In
case EMPLOYER shall require a shorter duration of project, CONTRACTOR shall
provide additional technicians to reduce duration of project

Personnel

&

Provision of appropriate and certified personal protection equipment 1o operate on
site and in heights

All certicates of personnel to be presented to EMPLOYERS site manager at least in
English, better in English and German

Specific Reguiremeants

]

A9 8 ¢

Installation of converter and switchgear

Connection of cables between terminals between switchgear and transformer
Instaliation/ connection between transformer and converter

Instaliation/ connection of emergency lights along the tower and relevant cables
Earthing to be connected inside segment between tower bottom segment and
earthing network from foundation

High voitage connection on medium voltage switchgear and transformer

Fiber optical connections

Electrical and mechanical completion of lift to tower inserts and winches, followed
by adjustrnent of lift system

Completion of generator cooling system {completion of system with tubs and re-
lated mounting material, filling of system with cooling liquid peovided by EMPLOY-
ER and visual check to find and repair any leakages

Placement of fire extinguishers, warning signs ( 20 to 25 per WTG)

Sealing tower where nacessary
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Annex 3
Technica! Specification/ Data Sheets:

CONTRACTOR wiil be updated permanently by EMPLOYER's Site Management
Dpt. with all upgraded documents.
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Annex 4 -1
General Overview EMPLOYER's Health and Safety Standards

The actual valid Health and Safety Standards of the country where erection takes place
shall be obeyed by the CONTRACTOR likewise the German Law. Always minimum
standards are determined by the Germany Law.

Basic Principle:
For accomplishment and carrying out of an order all valid accident prevention regulations

shall be obeyed, Other occupational health and safely rules and general technical and
pccupational medicine rules shall be applied.

Job Safety

« Every vehicle shall be equipped with:
o Security Equipment for Electrical Work
o Rescue Equipment
o Abseiling Equipment

+ Training for employees shall be documented and traceable

+ Final examination of every PSA for fall protection shall be exercised from an ena-
bled person and shall be documented in a traceable manner.

« Personal security equipment shall be used in accordance with the specifications,
written in Annex 4 - 2 of this Frame Agreement.

+ Solely tools shall be used, which are in accerdance with Job Instruction
NX_WI_7601
“Calibration of tools and inspection equipment”. Every tool shall be examined and
cleared by EMPLOYER.

« From EMPLOYER rented tools shall be invoiced to the supplier.

= Outgo and return of tools which are rented from EMPLOYER shall be documented
in a preper manner. Eventual damages shall be recorded and invoiced to the sup-
plier.

Requirements to Staff
s Electrical Training
o Electrician: Switch operation authorization untif 30 KV
¢ Metalworker: EFA for defined work or EUP
e« Reguired Medical examination
o G41 Ability to working on heights
o (G20 Noise
o G25 Fithess to drive
o (G26/1 Breathing protection
« Fluency
o Supervisor shall have a good command in English
o Electricians and metalworker shalf understand English
Acquainted with PSA-Fall Protection System and able to use it
General and specific instruction for occupational health and safety
First Aider Training
Forklift permit as documentation of training

» & o8 @

The documentation of all required qualifications shall be available at conciusion of this
Frame Agreement at latest,

lways all documents of this qualifications of this annex shall be available on every site
ere the CONTRACTOR works for EMPLOYER.
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Annex 5-1
Price for erection and finishing (including rectification of to-do-list items) per WTG:

EUR 23.000,~ (= Total for 6 WTGs: EUR 138.000,-)
This price is to be understood as lump sum price per sole WTG.

Annex 5-2
Mob/Demob/ Travel/ Accommeodation lump sum price

EUR 7.500,-

Annex 5-3
Others

| Additional work, per hour per man
!C}rﬂy when signed off by EMPFLOYER's Site
| Manager EUR 25, -

Additional Costs shail be countersigned by EMPLOYER's site manager.




