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1.1
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1.3

1.4

1.5

1.6

1.7

INTRODUCTION

Affarsverket Svenska kraftnat ("Svenska kraftnat"), Energinet Elsystemansvar A/S ("Energinet"), Statnett SF
("Statnett") and Fingrid Oyj ("Fingrid") are transmission system operators ("TSOs") and (directly or indirectly)
owns, operates, maintains and develops the transmission grids of, respectively, Sweden, Denmark, Norway and
Finland (except the Aland Islands). Svenska kraftnat, Energinet, Statnett and Fingrid are in the following collec-
tively referred to as the "Nordic TSOs".

2021-07-08

Kraftnat Aland AB ("Kraftnat Aland") is the TSO of the Aland Islands and owns, operates, maintains and devel-
ops the transmission grid supplying electricity for the Aland Islands. The transmission system operated by Kraft-
nat Aland is significantly different in size compared to the transmission systems operated by the four Nordic
TSOs. Thus, Kraftnat Aland has a different organisational set-up and a different pool of resources. Kraftnat Aland |
is linked to Fingrid and the mainland of Finland through the “HVDC submarine cable connection ALlink” owned by g
Kraftnat Aland and linked to Svenska kraftnat through DSO Vattenfall's regional network and AC submarine cable
owned by Kraftnat Aland. g

0003

The Nordic TSOs are currently parties to a Cooperation Agreement regarding regional security coordination in the ﬂ
Nordic region, Nordic RSC dated as of 16 November 2016 (the "Nordic RSC Agreement"). The Nordic RSC o
Agreement sets forth the general framework for the cooperation between the Nordic TSOs for the establishment N
and operation of the Nordic Regional Security Coordinator (the "Nordic RSC") in the form of a joint office. Kraftnat
Aland is not party to the Nordic RSC Agreement and does not participate in the Nordic RSC.

The Nordic RSC is, thus, not established as a corporation or other type of entity and, therefore, does not have a
separate legal identity and, accordingly, does not own any assets or have any employees hired directly by the
Nordic RSC. Instead, the Nordic TSOs own the assets used for carrying out the activities related to the Nordic
RSC and employees employed by the Nordic TSOs are engaged with performing the activities of the Nordic RSC.

Pursuant to Regulation (EU) 2019/943 of 5 June 2019 on the internal market for electricity ("EIReg"), Article 35,
the TSOs of a system operation region shall submit a proposal for the establishment of one or more regional coor-
dination centres (each an "RCC") to the regulatory authorities concerned in accordance with the criteria and re-
quirements set forth in EIReg. The RCCs shall have a legal form and shall replace the regional security coordina-
tors established pursuant to the system operation guideline adopted on the basis of Article 18(5) of Regulation
(EC) No. 714/2009 and shall enter into operation by 1 July 2022. The regional security coordinator for the Nordic
region is the Nordic RSC.

On 6 April 2020, the European Agency for the Cooperation of Energy Regulators ("ACER") adopted its decision
no. 10/2020 (the "ACER decision") on the definition of system operation regions. Pursuant to the ACER Decision
a system operation region consisting of Sweden, Denmark and Finland (including the Aland Islands) (the "Nordic
SOR") is established.

Consequently, the TSOs of the Nordic SOR, i.e. Svenska kraftnat, Energinet, Fingrid and Kraftnat Aland, are le-
gally obliged to establish and participate in an RCC covering the Nordic SOR and the RCC covering the Nordic
SOR shall replace the Nordic RSC. Notwithstanding the foregoing, the formal establishment of the RCC covering
the Nordic SOR (as further described below) and participation therein by each of Svenska kraftnat, Energinet,
Fingrid and Kraftnat Aland may be subject to approval by relevant national authorities once all relevant details of
the RCC covering the Nordic SOR are final.
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1.9

However, as Sweden, Denmark, Finland (including the Aland Islands) and Norway (collectively, the "Nordic Re-
gion") for a long time have constituted a synchronous area, as the grid in the Nordic Region is highly intercon-
nected, and as the TSOs of the Nordic Region, i.e. Svenska kraftnat, Energinet, Fingrid, Kraftnat Aland and Stat-
nett, have a broad and well-established cooperation within the Nordic Region and, inter alia, for many years have
been parties to a system operation agreement, which was recently replaced by that certain System Operation
Agreement between the Nordic Transmission System Operators dated 14 August 2019 (the "SOA"), therefore, in
the interest of ensuring reliability, quality and efficiency and for purposes of establishing the best solutions for the
Nordic Region as a whole, Svenska kraftnat, Energinet, Fingrid and Kraftnat Aland wish to include Statnett in the
arrangements relating to the RCC for the Nordic SOR and thereby establish an RCC for the Nordic Region as a
whole (the "Nordic RCC") and Statnett wishes to participate in the Nordic RCC.

Accordingly, Svenska kraftnat, Energinet, Fingrid and Statnett will in order to establish the Nordic RCC incorpo-
rate a company in the form of a Danish public limited liability company (in Danish "aktieselskab") which will be
equally owned by Svenska kraftnat, Energinet, Fingrid and Statnett. All shares will have the same voting rights.
Given the small size of Kraftnt Aland and given that Kraftnat Aland will not need the same level of services from
the Nordic RCC as the Nordic TSOs, Kraftnét Aland will not own shares in the Nordic RCC but will participate in
the Nordic RCC through contractual agreements with the Nordic TSOs and with the Nordic RCC. The participation
of Kraftnat Aland in the Nordic RCC is further described in section 4.1.7.

It must be noted that at the date hereof, EIReg has not been adopted and implemented in Norway. Norway is pur-
suant to the Agreement on the European Economic Area entered into between the European Union and three of
the four EFTA countries, Iceland, Lichtenstein, and Norway (collectively, the "EEA EFTA Countries"), as
amended, legally obliged to adopt and implement EIReg in Norway subject to a decision by the EEA Joint Com-
mittee. However, at the date hereof, the adoption process between the EEA EFTA Countries and the European
Union with respect to EIReg has not been agreed. Consequently, until the date of such adoption and implementa-
tion of EIReg in Norway, Statnett will participate in the Nordic RCC on a voluntary basis subject, however, to ap-
plicable Norwegian legislation and the terms of Statnett's licenses from the Norwegian authorities, and be a party
to contractual agreements with Svenska kraftnat, Energinet, Fingrid and Kraftnat Aland setting forth the terms of
Statnett's as well as the other TSOs' participation in the Nordic RCC. However, Statnett cannot by way of such
agreements deviate from its obligations under applicable Norwegian legislation and the terms of its licenses from
the Norwegian authorities.

Please refer to section 3.2.4 for a description of the contractual arrangements to be made between the Nordic
TSOs and between the Nordic TSOs and the Nordic RCC. It is foreseen that regulatory approval in Norway may
be necessary for Statnett to undertake such contractual arrangements and Statnett expects to obtain such ap-
proval, if applicable, from the Norwegian authorities in due time. Subject to the approval being obtained, Statnett
has confirmed that Statnett can undertake the obligations set out in this proposal (including its annexes) (the
"Proposal") and the Shareholder Agreement to be entered into between the Nordic TSOs, as further described in
section 3.2.5. |f the national circumstances change in Norway and it on that basis becomes clear that Statnett can
no longer participate in the Nordic RCC on the terms which the other Participating TSOs are subject to, Statnett's
participation in the Nordic RCC shall terminate with immediate effect.

On this basis, Svenska kraftnat, Energinet, Fingrid and Statnett have jointly prepared this Proposal for the estab-
lishment of the Nordic RCC in accordance with EIReg. Kraftnét Aland has been involved in the preparation of this
Proposal and agree to the role and participation of Kraftnat Aland set out in this Proposal.

This Proposal is structured pursuant to and describes the elements mentioned in Article 35(1)(a) - (g) of EIReg.
Further, as the Nordic RCC at the date of this Proposal is not established as a company under Danish law, this
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Proposal includes information on the expected process of establishing the Nordic RCC in order for the Nordic
RCC to enter into operations by 1 July 2022 (the "Operations Date"). The process up until the Operations Date is —
in this Proposal referred to as the "implementation phase". Thus, the actual establishment of the Nordic RCC wiill g
be done as part of the implementation phase prior to the Operations Date. The expected steps for incorporating
the Nordic RCC as well as the other steps of the implementation phase are set forth in the Implementation Plan,
please refer to Annex 5.1.
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The purpose of the Nordic RCC will be to carry out the mandatory tasks set out in EIReg and such additional
tasks that the Nordic TSOs may agree to delegate to the Nordic RCC provided, of course, such additional tasks
can legally be delegated to the Nordic RCC. The overall guiding principles for the Participating TSO while prepar-
ing this Proposal have among others been:

(a) independence;
(b) transparency; and

(c) clearroles and lines of communication to ensure the foregoing.

For example, chairmanship of the management board (in this Proposal referred to as "Board of Directors") rotates
and the chairperson and the Chief Executive Officer cannot have the same nationality (please refer to section
4.1). Further, since the Nordic RCC will interact with the Participating TSOs in their capacity of TSOs in order for
the Nordic RCC to comply with EIReg and carry out its tasks (for example the Nordic RCC is dependent on re-
ceiving certain information from the Participating TSOs), the Participating TSOs want to establish a clear structure
for this interaction and detailing how it shall be conducted. Also, the Participating TSOs find it supportive for the
independence of the Nordic RCC that this cooperation is managed outside of the Board of Directors. Conse-
quently, the Participating TSOs will establish a Cooperation Committee where the Participating TSOs and the
Nordic RCC (via the Chief Executive Officer) are represented and interacts with a view to supply each other infor-
mation as required under EIReg, see section 4.2.5-4.2.4 and generally to ensure that adequate efficient pro-
cesses are established. The Cooperation Committee can provide recommendations to the Nordic RCC, but not
instruct or otherwise affect the independence of the Nordic RCC.

2020-102996-0003

CERTAIN DEFINITIONS

"ACER" shall have the meaning given to the term in section 1.6.

"ACER Decision" shall have the meaning given to the term in section 1.6.

"Annex" means an annex to this Proposal.

"Articles of Association" shall have the meaning given to the term in section 6.1.
"Backup RCC" means the RCC that will perform a task if the Main RCC cannot perform it.
"Baltic SOR" has the meaning set out in the ACER Decision.

"Board of Directors" shall have the meaning given to the term in section 4.1.2.1.

"CACM Regulation" means Commission Regulation (EU) 2015/1222 of 24 July 2015 establishing a guideline on
capacity allocation and congestion management.

"CCR" means a capacity calculation region as determined pursuant to Article 15 of the CACM Regulation.
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"CCR Nordic" means the Nordic capacity calculation region as defined in Annex | to decision no. 06/2016 of
ACER dated 17 November 2016 on the electricity transmission system operators' proposal for determination of
capacity calculation regions.

"Central Europe SOR" has the meaning set out in the ACER Decision.

"CEO Guidelines" shall have the meaning given to such term in section 4.1.4.3.

"CGM" means common grid model.

"CGMM" means Common Grid Model Methodology.

"Chairperson" shall have the meaning given to such term in section 4.1.3.3.

"Chief Executive Officer" shall have the meaning given to the term in section 4.1.2.1.
"Cooperation Agreement" shall have the meaning given to the term in section 3.2.3.
"Cooperation Committee" shall have the meaning given to the term in section 4.2.54.2.4.
"EEA EFTA Countries" shall have the meaning given to such term in section 1.10.

"Electricity Coordination Group" means that certain Electricity Coordination Group set up pursuant to Commis-
sion Decision of 15 November 2012 setting up the Electricity Coordination Group (OJ C 353, 17.11.2012, p. 2).

"EIReg" shall have the meaning given to the term in section 1.5.
"Energinet" means Energinet Elsystemansvar A/S, Danish company registration no. 39314959.
"ENTSO-E" means the European Network of Transmission System Operators for Electricity.

"ER Regulation" means Commission Regulation (EU) 2017/2196 of 24 November 2017 establishing a network
code on electricity emergency and restoration.

"FCA Regulation" means Commission Regulation (EU) 2016/1719 of 26 September 2016 establishing a guide-
line on forward capacity allocation.

"Fingrid" means Fingrid Oyj, Finnish company registration no. 107289-3.

"General Meeting" shall have the meaning given to the term in section 4.1.4.1.

"IGM" means individual grid model.

"Implementation Plan" shall have the meaning given to the term in section 5.1.

"Kraftniat Aland" means Kraftnét Aland AB, Finnish company registration no. 1068562-1.

"Main RCC" means the RCC responsible for performing a task that is performed on a rotational basis.
"Member State" means a member state of the European Union.

"Nordic RCC" shall have the meaning given to the term in section 1.8.

"Nordic Region" shall have the meaning given to the term in section 1.8.

"Nordic SOR" shall have the meaning given to the term in section 1.6.

"Nordic TSOs" shall mean Fingrid, Svenska kraftnat, Statnett and Energinet, collectively.
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3.2
3.2.1

"NRA" means a national regulatory authority.

N

"OPC" shall have the meaning given to the term in section 4.2.3:24.2.2.

"Operations Date" shall have the meaning given to the term in section 1.13.

"Participating TSO" shall mean each of Fingrid, Svenska kraftnat, Statnett, Energinet and Kraftnat Aland, individ-
ually and collectively.

"Proposal" shall mean this Proposal including the Annexes hereto.

"RCC" means a regional coordination centre established pursuant to Article 35 of EIReg.

"Service Agreement" shall have the meaning given to the term in section 3.2.4.

"Shareholder" shall mean each of Fingrid, Svenska kraftnat, Statnett and Energinet, individually and collectively.
"Shareholders' Agreement" shall have the meaning given to the term in section 3.2.4.

"SOA" shall have the meaning given to the term in section 1.8.

"SO Regulation" means Commission Regulation (EU) 2017/1485 of 2 August 2017 establishing a guideline on
electricity transmission system operation.

"SOR" means a system operation region.
"STA" shall have the meaning given to the term in section 4.2.3.34.2.2.3.
"Statnett" means Statnett SF, Norwegian company registration no. 962 986 633.

"Svenska kraftnat" means Affarsverket Svenska kraftnat, Swedish Government Agency registration no. 202100-
4284,

"TSO" means a transmission system operator as defined in EIReg, Article 2 (53).
SEAT OF NORDIC RCC AND PARTICIPATING TSOS

The seat of the Nordic RCC

The Member State of the seat and the registered seat of the Nordic RCC shall be Denmark.

Participating TSOs
The TSOs that will be participating in the Nordic RCC are:

Svenska kraftnat
Energinet
Statnett

Fingrid

Kraftnat Aland

Svenska kraftnat, Energinet, Statnett, Fingrid and Kraftnat Aland are hereinafter collectively referred to as the
"Participating TSOs".
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3.23

3.24

3.2.5

Svenska kraftnat, Energinet, Fingrid and Statnett will participate in the Nordic RCC as shareholders and will
equally own the shares of the Nordic RCC, as also mentioned in section 1.9. Svenska kraftnat, Energinet, Fingrid —
and Statnett will hereinafter collectively be referred to as the "Shareholders". All shares will have the same voting N
rights.

-07-08

20

Kraftnat Aland will participate in the Nordic RCC through contractual agreements with the Shareholders and with
the Nordic RCC, including a cooperation agreement between Kraftnat Aland, the Shareholders and the Nordic
RCC (the "Cooperation Agreement"), as further described in section 4.1.7 below.

Statnett's participation in the Nordic RCC will as set out in section 1.10 and 1.11 initially and until adoption and
implementation of EIReg in Norway be on a voluntary basis. Statnett will enter into a shareholders' agreement
with the other Shareholders (the "Shareholders' Agreement") pursuant to which each of the Shareholders will be |
obliged to participate in the establishment of the Nordic RCC in full compliance with EIReg and applicable corpo-
rate law requirements. Thus, Statnett will contractually participate on equal terms as applicable to Svenska kraft-
nat, Energinet and Fingrid. Further, Statnett will (together with the other Shareholders) enter into a service agree-
ment (the "Service agreement") pursuant to which the Nordic RCC will be obliged to perform the tasks pursuant
to EIReg on behalf of and for Statnett (and the other Shareholders).

0003

Apart from the Norwegian regulatory approval described in section 1.11, at the date of this Proposal, no re-
strictions that will impact Statnett's participation in the Nordic RCC as set out in this Proposal, the Shareholders'
Agreement and the Service Agreement as regards the provision of information and the receipt of recommenda-
tions and advice have been identified in Norwegian legislation or Statnett's licenses. If and to the extent that such
restrictions exist, regulatory approval as mentioned in section 1.11 is being denied, or any amendments in Norwe-
gian legislation and/or Statnett's licenses would have the effect that Statnett could not participate in the Nordic

RCC on equal terms as applicable to the other Shareholders, theParticipating FSOs-willHin-good-faith-and-subjest

2020-10299¢6

RCC will terminate with immediate effect at the time it becomes clear that any such restrictions exist, the regula-

tory approval is denied, or any amendments in Norwegian legislation and/or Statnett's licenses have the effect
that Statnett cannot participate in the Nordic RCC on the terms which the other Participating TSOs are subject to.
Such termination would not affect the obligations of the other Shareholders or Kraftnat Aland who in that case
would still be obliged to participate in the Nordic RCC as set out mainly in the Shareholders' Agreement and the
Cooperation Agreement thereby ensuring that none of the other Shareholders or Kraftnat Aland will assume any

obligation that is contrary to EIReg and applicable regulations and ensuring that the requirements of EIReg will at
all times be fulfilled.

ORGANISATIONAL, OPERATIONAL AND FINANCIAL ARRANGEMENTS

Organisational arrangements

Legal form and purpose of the Nordic RCC
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41.1.2

4113

4114

4.1.2

41.21

4122

The Nordic RCC will be established as a Danish public limited liability company (in Danish "aktieselskab") for an
indefinite period of time. The establishment will be part of the implementation phase.

under-applicablelaw;-the-The purpose of the Nordic RCC will be to carry out pre- and post-operational coordina-
tion activities as specified in EIReg in the Nordic Region and other regions, as applicable, with a view to bring
added value compared to tasks performed at national level. The Nordic RCC's purpose will include, without limita-
tion:

b)(a) performance of the tasks allocated to the Nordic RCC as stated in Articles 37(1), 38, 40, 41,
46 and 47 of EIReg; and

{e)(b) cooperation with other RCCs as stated in Article 38 of EIReg.
In order to satisfy its purpose as set out in section 4.1.1.2 above, the Nordic RCC will:

(a) Enter into service agreements with the Participating TSOs and with other TSOs which will receive ser-
vices from the Nordic RCC. Such service agreements will set forth the obligation of the Nordic RCC to
deliver the tasks pursuant to EIReg and will likewise specify the service recipient's obligation in accord-
ance with Article 37(3) of EIReg to provide the Nordic RCC with data and information necessary for the
Nordic RCC to carry out its tasks.

(b) Issue coordinated actions and recommendations, as applicable, in accordance with Article 42(2) and (3)
of EIReg, and provide the Participating TSOs and other TSOs receiving services from the Nordic RCC
with information necessary for them to implement the coordinated actions and recommendations in ac-
cordance with Article 37(4) of EIReg, as further described in section 4.2.34.2.2.

(c) Share analysis and consult proposals with the Participating TSOs, relevant TSOs of other SORs, other
RCCs and other relevant stakeholders in accordance with the procedure developed as described in sec-
tion 7.2.

The Nordic RCC's tasks are further specified in section 4.2.1 below and the Nordic RCC's interface with the
Shareholders, Kraftnat Aland and other TSOs receiving services from the Nordic RCC as well as other stakehold-
ers is described further in section 4-2.34.2.2.

Governance structure

The Nordic RCC will be established with a two-tier governance structure in accordance with article 43 of EIReg:

(a) a management board (the "Board of Directors") appointed by the Shareholders; and
(b) a chief executive officer (the "Chief Executive Officer") appointed by the Board of Directors.

An illustration of the governance structure is set out below and will be described further below the illustration:
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4.1.31

41.3.2

4133

4134

The Board of Directors

Board of
Directors

! 4
appoints :

Chief
Executive
Officer

The Shareholders of the Nordic RCC will in accordance with corporate law appoint the members of the Board of
Directors, as also mentioned above in section 4.1.2.1.

The Board of Directors is in accordance with applicable corporate law and Article 43(3) of EIReg responsible for:

(a) the overall and strategic management of the Nordic RCC, including the determination of the overall ob-
jectives and strategies of the Nordic RCC;

(b) drafting and endorsing the Articles of Association and Rules of Procedure of the Nordic RCC;
(c) deciding upon and implementing the organisational structure of the Nordic RCC;

(d) preparing and endorsing the annual budget of the Nordic RCC;

(e) developing and endorsing the cooperative processes within and between the Nordic RCC and other

RCCs;

(f) appointing and dismissing the Chief Executive Officer of the Nordic RCC;

(g) supervising the day-to-day management by the Chief Executive Officer of the Nordic RCC; and

(h) any other matter that pursuant to Danish law is to be performed by the Board of Directors, unless such
matter is a matter reserved specifically for determination by the Shareholders at the General Meeting.

The responsibilities of the Board of Directors will in accordance with Article 43(4) of EIReg exclude those that are

related to the day-to-day activities of the Nordic RCC and the performance of its tasks.

The Board of Directors of the Nordic RCC shall consist of four (4) members appointed for a term of two (2) years.
Each Shareholder shall appoint one (1) member to the Board of Directors. Re-election of a member of the Board

of Directors is possible. The chairperson of the Board of Directors (the "Chairperson") is appointed by one of the
Shareholders among the members of the Board of Directors for a term of two (2) years. Kraftnat Aland will partici-

pate in the Board of Directors as set out in section 4.1.7.

The work of the Board of Directors is detailed in the Rules of Procedure (please refer to Annex 6.2) which pursu-
ant to Article 43(3)(a) of EIReg shall be drafted and endorsed by the Board of Directors. The Rules of Procedure
are also a corporate law document required to be prepared for companies incorporated under Danish law. The
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main purpose of the Rules of Procedure is to inform the members of the Board of Directors of their responsibilities

|
and duties pursuant to applicable law, including corporate law and EIReg, and to describe the procedures for the —
work and meetings of the Board of Directors. g
AN
41.4 Chief Executive Officer
4,141  The Board of Directors will in accordance with corporate law appoint the Chief Executive Officer, as also men-
tioned above in section 4.1.2.1.
™
4.1.4.2  The Chief Executive Officer is in accordance with applicable corporate law and Article 43(4) of EIReg responsible ©
. O
for: P
(a) the day-to-day activities of the Nordic RCC; &IO
(@)
(b) the performance of the tasks of the Nordic RCC; and N
AN
(c) ensuring the operation of the cooperative processes in accordance with Article 38 of EIReg. (@)
—

4.1.4.3 The Chief Executive Officer's responsibilities are detailed in written guidelines from the Board of Directors to the
Chief Executive Officer (in Danish "direktionsinstruks") (the "CEO Guidelines"). The CEO Guidelines are a corpo-
rate law document generally prepared for companies incorporated under Danish law. The main purpose of the
CEO Guidelines is to inform the Chief Executive Officer of his or her main responsibilities and duties pursuant to
applicable law to clarify the division of duties between the Board of Directors and the Chief Executive Officer. The
CEO Guidelines are developed by the Board of Directors to the Chief Executive Officer having due regard to the
company's Articles of Association and applicable law (including corporate law and EIReg). For the avoidance of
doubt, the CEO Guidelines will not contain details on how the Chief Executive Officer shall carry out the day-to-
day management and will, therefore, not interfere with the Chief Executive Officer's performance of his or her du-
ties and responsibilities and will also not interfere with the Chief Executive Officer's exclusive tasks as set out in
EIReg.

0

(Q\

O
N

4.1.5 Checks and balances

4.1.51  When performing their duties and responsibilities, the Board of Directors and the Chief Executive Officer must
pursuant to applicable corporate law act in and take into consideration the interests of the Nordic RCC and not
individual Shareholders' interests (if such interest is not a joint interest of the Shareholders). When determining
what is in the interest of the Nordic RCC, due attention to its objects as set forth in section 4.1.1.2 must be made.

4.1.5.2 The Board of Directors and the Chief Executive Officer are subject to liability under Danish law. They are liable for
losses incurred by the Nordic RCC or a third party if such losses are caused by their negligence or intentional
misconduct while carrying out (or neglecting to carry out) their respective positions. The liability is personal and
unlimited. Each member of the Board of Directors and the Chief Executive Officer is individually liable, but if more
than one or more members of the Board of Directors and the Chief Executive Officer are liable for the same mat-
ter, the liability is joint and several. Any sound and reasonable business judgement made by the Board of Direc-
tors or the Chief Executive Officer (as the case may be) in the interest of the Nordic RCC, which later turns out
not to have been a good decision (e.g. unwise, loss making etc.) will not impose liability on the Board of Directors
or the Chief Executive Officer (as the case may be) provided that the decision has been made on an informed
basis. Thus, in general, decisions made on an informed basis and in the interest of the Nordic RCC will not im-
pose liability on the Board of Directors or the Chief Executive Officer (as the case may be).
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4.1.5.3  Accordingly, the Participating TSOs have considered that the general liability regime applicable under Danish law,
together with the Rules of Procedure, CEO Guidelines and clear rules for cooperation in the Cooperation Commit- —
tee, provides sound and sufficient checks and balances between the Participating TSOs and the Board of Direc- g
tors and between the Board of Directors and the Chief Executive Officer, respectively. All with a view to ensure
independence of the Nordic RCC.

41.6 General Meetings of Shareholders

4.1.6.1  The Shareholders will exercise their rights at general meetings of the Shareholders (each a "General Meeting").
At General Meetings the Shareholders can in accordance with applicable corporate law address and decide on:

(a) the adoption of the annual accounts of the Nordic RCC;
(b) the appropriation of profit or loss as covered in the annual accounts of the Nordic RCC;

(c) subject to the mandatory requirements in EIReg, any amendments to the Articles of Association of the
Nordic RCC;

(d) the appointment of members to the Board of Directors of the Nordic RCC;

(e) the appointment of the statutory auditor of the Nordic RCC; and
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(f) subject to the mandatory requirements in EIReg, any other matters that pursuant to the Articles of Asso-
ciation of the Nordic RCC, any applicable agreements between the Shareholders or applicable law shall
and can be determined by the General Meeting.

4.1.6.2 The matters referred to in section 4.1.6.1 (a) - (e) above are matters that according to applicable corporate law
are mandatory for the Shareholders to decide upon. Any decision made by the Shareholders must be made hav-
ing due regard to applicable law (including EIReg). Consequently, the Shareholders cannot decide to amend the
Articles of Association so that they will no longer be in compliance with applicable law and, thus, the Shareholders
cannot through the Articles of Association interfere with the independence of the Board of Directors and the Chief
Executive Officer in their determination of how to best carry out their duties and responsibilities.

4.1.6.3  With respect to matters referred to in section 4.1.6.1 (f) above, the Shareholders have decided that certain mat-
ters of material importance shall be decided by the Shareholders. These matters include decisions on dissolving
the Nordic RCC, converting the Nordic RCC into a different legal form and decisions on a Shareholder's transfer
of shares. These matters do not interfere with the responsibilities and duties of the Board of Directors and/or the
Chief Executive Officer and, thereby, does not interfere with the independence of the Board of Directors and the
Chief Executive Officer in their determination of how to best carry out their duties and responsibilities.

4.1.7 Participation of Kraftnit Aland

4.1.71 Kraftnat Aland's participation in the Nordic RCC will comprise the following:

(a) the Cooperation Agreement referred to in section 3.2.3 setting forth the terms of cooperation between
the Shareholders and Kraftnat Aland in relation to the Nordic RCC and the terms of Kraftnat Aland's par-
ticipation in the Nordic RCC;

(b) participation in the Cooperation Committee; and

(c) a service agreement with the Nordic RCC setting forth the terms of the Nordic RCC's provision of ser-
vices to Kraftnat Aland.
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4.1.7.2  Pursuant to the terms of the Cooperation Agreement, Kraftnat Aland will be entitled to participate in the Board of
Directors and at General Meetings as an observer without voting rights, however, with a right to speak and make
proposals for matters to be discussed by the Board of Directors or at the General Meetings, as applicable. Ac-
cordingly, the observer appointed by Kraftnat Aland will be entitled to participate in the work of the Board of Direc-
tors on same terms as the members elected by the Shareholders, however, without a right to vote at board meet-
ings. Further, Kraftnat Aland will be offered to participate in the work involving the operational interface between
the Participating TSOs and the Nordic RCC as further described in section 4-2.6-4.2.4 (Cooperation Committee).

4.1.7.3 The Participating TSOs believe that these arrangements whereby Svenska kraftnat, Energinet, Fingrid and Stat-
nett participate as shareholders in the Nordic RCC and Kraftnat Aland participates as service recipient with cer-
tain observation rights and the right to participate in the operational interface will satisfy the requirements on par-
ticipation pursuant to EIReg in particular in light of the small size of Kraftnat Aland compared to the Shareholders
and in light of the fact that participation can have other forms than mere shareholdings.

4.2 Operational arrangements

4.21 Tasks of the Nordic RCC

4211  The Nordic RCC will perform the following mandatory tasks pursuant to EIReg:

(@)

coordinated capacity calculation according to Article 37(1)(a) of EIReg;
coordinated security analysis according to Article 37(1)(b) of EIReg;
creation of common grid models according to Article 37(1)(c) of EIReg;

support for TSOs' defence and restoration plans with regard to the consistency assessment according to
Article 37(1)(d) of EIReg;

week-ahead to at least day-ahead regional system adequacy assessments and preparation of risk re-
ducing actions according to Article 37(1)(e) of EIReg;

regional outage planning coordination according to Article 37(1)(f) of EIReg;

training and certification of staff working for the Nordic RCC according to Article 37(1)(g) of EIReg;
post-operation and post-disturbances analysis and reporting according to Article 37(1)(i) of EIReg;
regional sizing of reserve capacity according to Articles 6(7) and 37(1)(j) of EIReg;

calculation of the maximum entry capacity available for the participation of foreign capacity in capacity
mechanisms according to Article 37(1)(o) of EIReg; and

identification of needs for new transmission capacity, for upgrade of existing transmission capacity or
their alternatives according to Article 37(1)(p).

4.2.1.2 The Nordic RCC will perform the following non-mandatory task pursuant to EIReg:

(@)

facilitation of the regional procurement of balancing capacity according to Articles 6(8) and 37(1)(k) of
EIReg.

4.2.1.3 Atthe date of this Proposal, the Participating TSOs will not request the following non-mandatory tasks pursuant to
EIReg when the Nordic RCC enters into operation on the Operations Date:
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(a) support for the coordination and optimisation of regional restoration according to Article 37(1)(h) of
EIReg; and

(b) support in the optimisation of inter-transmission system operator settlements according to Article 37(1)(I)
of EIReg.

2021-07-08

4,214  Atthe date of this Proposal, the following non-mandatory tasks pursuant to EIReg have not been delegated to the
Nordic RCC:

(a) tasks related to the identification of regional electricity crisis scenarios according to Article 37(1)(m) of
EIReg; and

(b) tasks related to the seasonal adequacy assessments according to Article 37(1)(n) of EIReg.
4.21.5 The Shareholders will allocate the task of long-term capacity calculation to the Nordic RCC.

4216 The responsibility and operation of tasks and services already performed by the Nordic RSC will be transferred to
the Nordic RCC when the Nordic RCC enters into operations on the Operations Date.
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4.2.34.2.2 Tasks performed on a pan-European rotational basis

42344.2.2.1 __The Nordic RCC may participate in a pan-European process carrying out the building of a common grid
model ("CGM") on the basis of a pan-European rotation principle agreed at ENTSO-E level. The principles of this
pan-European rotation for building of CGM are the following:

(a) At least two RCCs shall participate in the CGM pan-European building process.

(b) The organisational model related to participation in the CGM building process by the RCCs shall be
based on a rotational principle on an agreed calendar date, with regular building and provision of a CGM
by one Main RCC and one Backup RCC at all times.

(c) Each RCC shall check the quality of the IGMs, according to Article 79(1) of the SO Regulation.

(d) At least two merged common grid models will always be created in parallel for each sce-
nario/timeframe/timestamp, one by the Main RCC and the other by the Back-up RCC.

(e) During the regular process only one merged common grid model, delivered by the Main RCC, shall be
officially marked as CGM. In case the Main RCC cannot perform the task of building the common grid
model, the merged common grid model built by and delivered from the Backup RCC shall be marked as
CGM.
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(f) All relevant tasks according to Article 37(1) of EIReg (both pan-European and regional) shall use as input
the merged common grid model officially marked as CGM.

4.2324.2.2.2 _The Nordic RCC will participate in a pan-European process carrying out outage planning coordination
("OPC") on the basis of a pan-European rotation principle agreed at ENTSO-E level. The principles of this pan-
European rotation for OPC are the following:

2021-07-08

(a) At least two RCCs shall participate in the OPC pan-European process.

(b) The organisational model related to participation in the OPC pan-European process by the RCCs shall 7
be based on a rotational principle on an agreed calendar date, with yearly and weekly merging of individ- —
ual outage planning provided by TSOs by one Main RCC and one Backup RCC. The Main RCC shall )
check the quality of the merged individual outage planning provided by TSOs. &IO

(@)
(c) The organisational model related to participation in the coordination process of relevant assets by the o))
RCCs shall be based on a rotational principle on an agreed calendar date, with identification and publi-
cation of the final list of relevant asset for coordination by one Main RCC and one Backup RCC. —

|

(d) In case the Main RCC cannot perform the task of outage planning coordination, the task will be carried o
out by the Backup RCC.

02

4.2.3.34.2.2.3 The Nordic RCC will participate in a pan-European process carrying out week ahead to at least day-ahead N
system adequacy forecasts ("STA") and preparation of risk reducing actions on the basis of a pan-European rota-
tion principle agreed at ENTSO-E level. The principles of this pan-European STA rotation are the following:

(a) At least two RCCs shall participate in the STA pan-European process.

(b) The organisational model related to participation in the STA pan-European process by the RCCs shall be
based on a rotational principle on an agreed calendar date, with a cross-regional adequacy assessment
performed by one Main RCC and one Backup RCC to highlight at ENTSO-E level the situations where a
lack of adequacy is expected. In case of lack of adequacy or if requested by a TSO, the Main RCC shall
inform the relevant regional RCC to trigger the regional STA process.

(c) In case the Main RCC cannot perform the task of system adequacy forecast and preparation of risk re-
ducing actions, the task will be carried out by the Backup RCC.

4.2.344.2.2.4 The performance of the tasks referred to in sections 4-2.3-4-4.2.2.1 -4.2.3.3- 4.2.2.3 above based on a rota-
tional principle aims to reinforce the process stability of the coordination tasks and to guarantee the operation of
the tools in case of failure of one RCC.

4.2.44.2.3 Interface between Participating TSOs and the Nordic RCC

4.24144.2.3.1 The Nordic RCC's interfaces with the recipients of its services are illustrated below and described below the
illustration:
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Other TSOs receiving services from Nordic RCC

—
- provision of data and information - provisions of services !
+ implementation and review of performance of tasks
coordinated actions. and - issuance of coordinated actions
recommendations in accordance and recommendations
with procedure for = provision of information for
implementation and review implementation of coordinated
+ payment of costs / service fees actions and recommendations

4-2:424.2.3.2 _In carrying out its tasks the Nordic RCC will in accordance with Article 42 of EIReg issue coordinated actions
and recommendations to the Participating TSOs and other TSOs receiving services from the Nordic RCC and
provide the Participating TSOs and other TSOs receiving services from the Nordic RCC with information neces-
sary for them to implement the coordinated actions and recommendations in accordance with Article 37(4) of
EIReg and as also described in section 4.1.1.3.

4.2:434.2.3.3 _Similarly, the Participating TSOs and other TSOs receiving services from the Nordic RCC shall in accord-
ance with Article 37(3) of EIReg provide the Nordic RCC with information necessary for it to carry out its tasks.

4.2.4.44.2.3.4 The exchange of information and communication between the Nordic RCC and the Participating TSOs and
other TSOs receiving services from the Nordic RCC will be described in a communication procedure that will be
developed by the Nordic RCC prior to the Operations Date. All communication between the Nordic RCC and Par-
ticipating TSOs, other TSOs receiving services from the Nordic RCC and other RCCs, as applicable, will be in
English language.

4.2.4.54.2.3.5 The coordinated actions and recommendations shall pursuant to Article 42(2) and (3) of EIReg be imple-
mented or followed by the Participating TSOs and other TSOs receiving services from the Nordic RCC, as appli-
cable, except where the implementation of the coordinated action would result in violation of the operational secu-
rity limits defined by the TSO. If a TSO decides not to implement a coordinated action for the reason that it would
result in violation of its operational security limits, the TSO shall transparently report the detailed reasons to the
Nordic RCC and the Participating TSOs without undue delay. If a TSO decides to deviate from a recommendation
issued by the Nordic RCC, the TSO shall submit a justification for its decision to the Nordic RCC and the Partici-
pating TSOs without undue delay. The decision whether to implement a coordinated action or follow a recommen-
dation in real time operation remains the responsibility of the Participating TSOs and other TSOs receiving ser-
vices from the Nordic RCC, as applicable.

4.2:4.64.2.3.6 __The implementation of coordinated actions and recommendations by the Participating TSOs shall follow the
procedure developed for adoption and review of coordinated actions and recommendations. The procedure will
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be developed in the implementation phase prior to the Nordic RCC entering into operations on the Operations
Date as further described in section 7.3 below.

4.2.54.2.4 Cooperation Committee

42.644.2.4.1 _Due to the high level of interfaces between the Nordic RCC and the Participating TSOs, the Participating
TSOs will in order to support such interfaces establish a cooperation committee (the "Cooperation Committee").
The Cooperation Committee shall have an advisory role only and shall solely work to support the operational in-
terfaces between the Nordic RCC and the Participating TSOs and will, thus, not interfere with the daily operations
of the Nordic RCC or the work of the Chief Executive Officer.
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4.2.534.2.4.2 The Cooperation Committee shall provide recommendations to the Nordic RCC on operational matters, in-
cluding in particular the following operational matters:

(a) the operational interfaces between the Nordic RCC and the Participating TSOs;

(b) the development and implementation of IT systems relating to the interface and exchange of information
with the Participating TSOs; and

(c) the development and implementation of new tasks to be performed or services to be delivered by the
Nordic RCC to the Participating TSOs which necessitates an operational interface between the Nordic
RCC and the Participating TSOs.

4.2.644.2.4.3 _In its work the Cooperation Committee shall consider how the Nordic RCC will work to best support the Par-
ticipating TSOs in their implementation of coordinated actions and recommendations issued by the Nordic RCC.

4.2.6:64.2.4.4 _The recommendations provided by the Cooperation Committee shall be taken into consideration by the Nor-
dic RCC, however, the Nordic RCC is not obliged to follow the recommendations and can, thus, in its discretion
deviate from the recommendations.

4.25:64.2.4.5 For the avoidance of doubt, the Cooperation Committee shall not replace the consultation with the Partici-
pating TSOs as described in section 7.2 below.
4.2.64.2.5 Operational management

4.2.6-144.2.5.1 The Chief Executive Officer will prepare business processes, operational procedures and instructions, as
applicable, for the operations of the Nordic RCC for purposes of carrying out the tasks of the Nordic RCC.
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4.2.6.24.2.5.2 These procedures will include the procedure for the interface with the Participating TSOs and other TSOs in
the Nordic RCC receiving services from the Nordic RCC. The Participating TSOs shall, if and as relevant, imple-
ment the business processes, operational procedures and instructions for purposes of implementation of the co-
ordinated actions and recommendations issued by the Nordic RCC.

021-07-08
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4.2.74.2.6 Human resources

4.2.7144.2.6.1 _The Nordic RCC will engage the required competences and resources to carry out the tasks of the Nordic
RCC. As the Nordic RCC is not established as a company yet and as the scope of all of the tasks of the Nordic g
RCC have not been defined yet, the Participating TSOs are only able to provide an estimate of the expected num- —
ber of employees of the Nordic RCC. Accordingly, it is expected that the Nordic RCC will be equipped with ap- &
proximately 35-45 full-time employees at the initiation of its operation, i.e. from the Operations Date. However, as
noted, this will be dependent on the scope of the tasks to be performed by the Nordic RCC as set out in existing g

network codes and guidelines and as will be set out in upcoming network codes and guidelines. ~

42+24.2.6.2 _The personnel currently engaged with the performance of the activities of the Nordic RSC will be considered S
for the positions of the Nordic RCC. As the Nordic RSC is a joint office and thereby not a company, the personnel |
currently working for the Nordic RSC are employed by the TSOs participating in the Nordic RSC, i.e. Svenska
kraftnat, Energinet, Fingrid and Statnett. The process of hiring qualified personnel for the Nordic RCC will be part ©
of the implementation phase prior to the Operations Date. N

4.2.7.34.2.6.3 _The Nordic RCC may consider purchasing certain support services such as e.g. payroll services, IT-services
etc. from third party service providers if and to the extent that the Nordic RCC deems that this is appropriate for
the efficient and economic operation of the Nordic RCC. This decision will be made as part of the implementation
phase or as part of the operations of the Nordic RCC, as appropriate.

4.2.744.2.6.4 ltis the opinion of the Participating TSOs that the purchase of support services from third party service pro-
viders, e.g. certain IT-support services, will not have the effect that the Nordic RCC will not be in compliance will
Article 45 of EIReg requiring the Nordic RCC to be equipped with all human, technical, physical and financial re-
sources necessary for it to fulfil its obligations and carry out its tasks independently and impartially. Similar inde-
pendence requirements apply to TSOs without this hindering the TSOs in purchasing third party support services.
Staff for the performance of core services will be handled by the Nordic RCC and the potential purchase of ser-
vices will only be considered for support services.

4.2.84.2.7 Technical and physical resources

42.844.2.7.1 _The Chief Executive Officer will when relevant and as applicable define the requirements and develop speci-
fications for the development and implementation of IT systems supporting the operations of the Nordic RCC. If
IT-systems relate to the interface with the Participating TSOs and the exchange of information with the Participat-
ing TSOs, the Chief Executive Officer will consult - on an advisory basis only - with the Cooperation Committee in
order for the Chief Executive Officer to consider any technical specifications and requirements relevant for this
interaction.

4.2.824.2.7.2 The IT-systems, equipment and other assets currently used by the Nordic RSC are due to the Nordic RSC
being a joint office owned by the TSOs participating in the Nordic RSC, i.e. Svenska kraftnat, Energinet, Fingrid
and Statnett. As part of the implementation phase and for purposes of establishing the Nordic RCC as a com-
pany, Svenska kraftnat, Energinet, Fingrid and Statnett will transfer the necessary IT-systems, equipment and
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other assets to the Nordic RCC. The transfer will be in the form of a contribution in kind against shares or other
type of contribution, sale or transfer.

021-07-08

4.2.8.34.2.7.3 _To the extent that additional IT-systems, equipment and other assets are necessary for the Nordic RCC to
carry out its tasks as of the Operations Date, the Shareholders will provide the necessary capital resources for the
Nordic RCC to purchase such assets. Please refer to sections 4.3.1 on the establishment and funding of the Nor-
dic RCC.

4.2.94.2.8 Audit, reporting and monitoring

42.944.2.8.1 _The Shareholders will appoint an auditor to audit the annual report of the Nordic RCC in accordance with
international generally accepted accounting principles.

4.2.9.24.2.8.2 The Chief Executive Officer will report on the financial and operational performance of the Nordic RCC to
the Board of Directors on a quarterly basis or as deemed appropriate and the Board of Directors will report on the
financial and operational performance of the Nordic RCC to the Shareholders 