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Diraft  Aulypeet i Contacd

THIS AGREEMENT ismade o f4{ Fe {,mm-.} et ]

BETWEEN:

(1)  The Greater London Authority aof City Hall, Glusen’s Walk, London SE1
2AA (the “Authority"); and

i2) The London Borough of Havering, whose registered office is at Tawm
Hall, Main Road, Remford, RM1 38D (the *Electricity Provider”).

RECITALS:

A, The Parties wish to enter inle a framewark agresment which wili enable
{he Authosity, fram time to time, to enter into @ Powar Purchase
Agreament with the Electricity Provider. as sl out in Schadule 3.

B, The terms and condifions of this Agresmant shall apply 1o the Elecinicly
i be provided by the Electricity Provider under any Call-Off Contract.

C. The terme and conditions of this Agreement provide that the Grealar
Landon Authority or any of its other functional bodies may, if tha
Electricty Provider 2o agreas, contract with the Electricily Provider an the
terms set oul in Schaedule 3.

D.  Transport for London is acting as the Authority's agent for the purposes
of this procuramant

THE PARTIES AGREE THAT:

In canaideration of the payment by the Authorily 1o the Electricity Provider of
£5.00 (the receipt and sufficiency of which is acknowledged by the Electricly
Provider) and the mubsal promises and covenants sel outin this Agreemant, the
Parlies agres as follows:

1. Definitions and Interpretations
In the Agreemant (including the Recitals):

14 unless the conlext indicates olherwise the fefowing expressions shall
have the following mesanings:

" Agreemant” thie framework agreament, including the
Schedules and =il other documeants
resfermad bo in this Agresmeant

“Agreement Commencement the date for commencement of this
Date™ Agreement specified in Schedule 1;

Version: [9 December 2016]
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“Agreement Reference Mumber”

“Aul:hnllty"

"Buginess Day"

“Call-Off Contract"

“Call-Off Contract Number™

"*Call-Off Co-ordinator”

Call-Off Term™

“Charges™

“Confidential Information”

“Contract Information™

Version: [% December 2016]

the reference number for this Agrearment
as sef oul in Schadube 1;

The Greatar London Authority;

any day exduding Saturdays, Sundays
or public o bank hoddays in England;

& call-off conftract in the form of the
Power Purchase Agreement set out in
Seheduls 3

the reference number for a Call-Odf
Conbracl, as specified in the relevant
Call-Cff Contract;

the person named as such in a Call-Csf
Contract or such other person a3
nodified to the Electriclty Provider by the
Autharity:

tha duration of a Call-Off Contract, as
st out in the relevant Call-OfF Contract;

the charges payable by the Authority, in
consideration of the due provision of the
Electricity , as specified in or calculated
in accordance with a Call-Off Contract;

all information {whether wrillen or oral)
that by its nature may reasonably be
regarded as confidential to the other
Party or any other member of the its
Group [whether commerdial, financial,
technical or otherslse) ncluding
information  which relales o fthe
business affairs, customers, suppliers,
products, software, telecommunications,
networks, brade secrets, know-how or
parsonnel of that Parly or any member
of its Group;

i) the Agresment and any Call-Of
Contract in their entirety (including
from fime to bme agreed changes to
the Agresmerd or lo any Call-Off
Contract); and

(i} data exiracted from the invoices
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“Electricity "

"Electricity Provider's Manager”

iKey Personnel”

“Mini-Compelition™

“Parties"

“Procurament Manager”

"FF&PD‘EEl"

“Request Form™

Version: [9 Decernber 2016]

submitled pursuant o the Cail Off
Contract which shall consist of the
data specified in that conlract;

glectricity to be produced for the
Authorily by the Electricity Provider
under the Call Off Centrack

the person who is identified as the
Eleciricity Provider's Manager in the
Call-Off Contract for the Electricity

the Electricity Provider's key personnel
named 83 guch in Scheduls 1 or any
retencant Call-Off Coniract;

The compelifive process by which the
Authority may from time to time utlllse to
gelect a provider of providers aof
Elgciricity from dme io tirme;

the Authorty and the Eleclricity
Provider (including thelr successors and
permitted assignees) and “Party” shall
mean either of them as the case may
be,

tha person named as such in Schedule
1 or such other parson as nalified to the
Electricity Provider by tha Authority;

the Eleciricity Provider's offer to provide
the Electricily in responsa to 8 Request
Form. A Proposal must include a Call-
Off Contract signed by the Electricity
Pravider,

a document produced by the Authorty
pursuant io clause 3, selting oul its
raquest for 8 Proposal, which document
shall ba in the form set out In Schedule
24, ar Schadule 2B or in such olher form
as may be notified to the Elecinicity
Provider by the Authority from time o
time;
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“Term" the pericd during which this Agreament

“THL"

confinves In force &8s sat out in
Scheduls 1;

Transpord for London, a statutory
corparafion  established uwnder  the
Greater London Authority Act 1999

"Transparency Commitment"” means  the  Local  Government

Transparency Code 2015, and

"WAT"™ means valus added tax &5 provided for

1.2

13

1.4

1.5

1.6

1.7

in he Valug Added Tax Act 1094 and
any lax replacing the same or of a
similar nabure.

a raference to the singular includes the plural and vice versa, and a
referance to any gender includes all genders.

a reference to any statute, enactmeant, order, regulation or other similar
inglrumant shall be conatruad as a reference o the sialute, anactmant,
order, regulation or instrument as amended or re-enacted by any
subsequent slatule, enactmant, ardar, regulation or instrument and shall
include all stafutory insiruments or orders made pursuant to it whathar
replaced before or after the date of this Agreement;

a raferance to any document ciher than as specified in Clausa 1.3 and
save as expresaed otherwise shall be conslrued as a refarence to the
document ag at the date of execulion of this Agreement;

headings are included in the Agreemant for ease of reference only and
o nol affect the interpratation or construction of the Agreement;

references o Clauses and Schedules are, unless ofherwise provided,
references to clauses of, and schedules to, the Agreement and any
referance to a paragraph in any Schedule shall, in the absenca of
prowvigion to the contrary, relate to the paragraph in that Schedule;

in lha avenl, and only ko the exiant, of any conflict betwaen the Clauses
and the Schedules, the Clausas prevall, excepl whare:

1.7.1  the conflicting part of the Schedule is explicitly expressed 1o take
precedence,

Version: [9 December 2016]
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1.8

1.4

1.10

1.11

21

211

212

22

23

172 the confiict is with a provision of the Call Off Contract , in which
case the provisiana in the Call Off contract shall prevail;

except a5 otherwise exprassly provided in any Call-Off Contract, and
subject to Clausa 1.7, if thera is any inconsistency between any of these
Clauses, (he Schedules, any Call-Off Contract or any other document
referred to in o incorporated into this Agreement or any Call-Off
Coniract, the arder of priceity for the purposes of consiruction is:

1.8.1 each Call-Off Contract
1.8.2 these Clauses;
1.8.3 (he Schedules;

184 any other document referred io in of incorporaled by refarenca
into this Agreement or any Call-Off Contract;

thie Schadules form parl of the Agreament and will have the same force
and effect as if expreasly set out in the body of the Agreament;

Ihe expression "person” means any ndividual, firm, body corporals,
unincorporated association, partnership, government, state or agancy of
g stale or joint venture; and

the words “inchuding”, ‘inciudes” and “inciuded” will be construed withaut
limitation unless inconaistent with the contexl.

Framework Agreament
The purpose of this Agreement &5 to:

provide a mechanism wheraby the Parties may enter into Call-Of
Contracts; and

provide the framework 1o administer each Call-Off Contract.

The requirement for the provisien of Electricity that may be requested by
the ﬁul.hmlt;.r and provided by the Eleclricity Provider are of the lype
describad in each Call-Off Contract. The Authority’s reguirements may
vary and this Agreement shall not place the Auhaority under any
obligation to procure electricity from the Elaclricily Provider at a
particular time or at all. This Agresmant is not an exciusive arfangament
and nathing in this Agreement shall cperate to prevent he Authosity from
angaging any other organisations or persons o prowvide aleciricity ot

Clause 3 sels out the procedura by which the Parlies may enlar into 2
Ca8-0ff Confract, Each Call-Off Contract entered into shall be a binding

Version: [9 December 2016)
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24

2.5

32

33

agreement on the Parfies and shall incorporate the terms and condiions
of this Agresment.

The Electricity Provider shall commence provision of the Electricily in
accordance with the Call-0f Conlracl The Eleciricily Provider must not
provide any aleciricily without and other than in sccordance with an
agreed Cal-Of Contract,

All Charges in respect of 8 Call-Off Contract shall ba as sat cut in tha
relevant Call-Cff Contract,

Cal-0ff Procadure

AL any ime during the Term, the Authority may identify requirements for
Electricily which atits sole discration i wishes to let under the termg of

this Agresment,

Whera the Autharity opls 1o appeint the Electricity Provider direct without
the need for a Mini-Competition, it will issue to the Electricity Provider a
Request Form substantially in the form set out in Schedule 24, specifying
the Electricity o be provided, in which event;

421  tha Electricity Provider shall promptly confirm receipt of such
Fequest Form;

322 lhe Blectricity Provider shall respond fo the Reguest Farm by
completing & Proposal, with an offer capable of acceplance, ar
by nodifing the Authority in wriling that it does not intend o
submit a Proposal. The Electricity Provider shafl so respond to
the Autharity by the date specified in the Requeast Form or, if no
such date |5 specified, within 10 Business Days of receiving the
Request Form, or by such othar date as may be agread with the
Call-0ff Co-ordinator, A Proposal must remain valid for af least
20 Buginess Days from the date it is submitied fo the Authority;

323  after receipt of an acceptable Proposal, the Authority will forward
iz the Electricity Provider bwo copies of the Call-Off Confract.
Tha Elactricity Provider shall sign both coples and return the
same io the Authorily within 10 Business Days of raceipt. The
Call-Off Co-ordinator will arrange for both copies of the Call-Of
Conlracts to ba signed by the Authority and will send a
completed signed Call-Off Contract to the Electricity Provider.

Where the Authority opts to undertake a Mini-Competition it will Issue to
those Elsciricity Providers on the framework that are the subject of this
framework, that i assesses in s sole discrelion, are capable of providing
thi Eleciricity to the Authorily's satisfaction, a Request Form as set aul
in Schedule 2B, specifying the Electricity to be provided. In the evant that
the Elactricity Provider receives such a Request Form:

Version: [% December 2016]
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a4

83

36

ar

a8

4.1

4.2

731 the Electricty Provider shall immediately confirm receipt of such
Requesi Form;

332 the Electricity Provider shall respeond to a Request Form by
completing a Proposal with an offer capable of acceplance or by
natifying the Authority in wriing that it does not intend to submil &
Proposal, The Eleclricity Provider shall respond to the Authority
by the dale specified in the Request Form e, If no such date is
specified, within 10 Business Days of receiving the Requas!
Form, or by such other date a& may be agread with the Call-Off
Co-ordinator, & Proposal must remain valid for at least 90
Businass Days from the date it is submilted to the Autharily,

233  the Authority will award the relevant Call-Of Cenlract to the
Proposal that is the most economically advantagecus with
referanca lo the assessmant critenia s&l out In the Reguest Form
as thay relate to the requirement for the Eleclricirty in queston

Each Call-0ff Contract entared into shall be a binding agreemant on the
Parties and shall incorparate the terms and conditions of this Agreement,
as may have bean amended in such Call-Off Confract and such
documentation shall together form a separate agreement between the
Parties.

A& Request Form and anything prepared or discussed by i Aurthority
shall constitule an invitation 1o reat and shall not constitute an offer
capable of acceptance by the Eleclricity Provider. The Authority shall not
be obliged to consider or accept any Proposal submilted by the Eleclricily
Prowider.

A draft Call-Off Contract shall only become a Call-Off Centract upon
execulion of the draft Call-Off Confract by the Authority.

The Autharity is not obliged to approve or sign any Call-Off Cantract.

Unlass otherwise expressly agreed in writing with the Authorlty; the
Electricity Provider shall not be enfilled o charge under this Agregmant
for any waork invohved in any recedpt andior confirmation of any Request
Farm, andfor any respanse to any Request Form as contemplated in this
clause 3.

Term of Agreement and Call-Off Contracts

This Agreement {bul not a Call-Off Conlract) commences on the
Agresmanl Commencamant Date and conlinues in force for the Term
unless terminated earier, either in whole or in part, in accordance with
this Agresment.

Each Call-Off Term shall be sat out In the refavant Call-Off Contract.
Unless stated otherwise in a Call-0ff Contract, tha Call-Off Term and the

Version: [% December 2016]
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4.3

5.1

5.2

8.3

6.1

Sarvices provided pursuant to a Call-0ff Coniract may extend bevond the
termination or expiry of this Agreement, in which case the provisions of
this Agreement shall survive such explry or termination o e axtent that
such provisions are relevant to any such Call-Dff Condrach

A Call-Dff Confract may expire or be terminated in accordance with ks
bermis but such expiry or terménation shall not, in and of dself, ghve rise to
an expiry of lerminafion of any other Call-DF Ceniract or this Agreament,

The Electricity
The Eleciricity Provider:

§.1.1  shall provida the Eleciricity specified in any Call-Off Contracl
that it enters into to the Authority In accordance with the lerms of
the rabevant Call-0ff Contract:

512 acknowledges that it has sufiicient Information about the
Authority and the Specification and that il has made all
appropriate and necessary enguiries o enabée it to provide the
Electricity in accordance with the relevant Call-Of Confract thai
it aniars into;

8.1.3  shall comply with all lawful and reasonable directions of the
Authority ralating to the provision of the Eleciricilty under amy
Call-Off Contract that it entars into.

Motwithslanding anything to the contrary in this Agreement, the
Authority's discrefion in carrying out its statutory duties shall not be
feftered or otherwise constrained or alfected by any provision of this
Agreement or relevant Call-Of Caontract,

The Electricity Provider shall provide the Electricity under each Call-Of
Caontract that it enlars into:

5.3.1 inconformance in all respects with the Specification and so that
they fulfil the purpose indicated by or to ba reasonably infermed
from the Specification; and

5.3.2 inasafe manner and free from any unreasonable or avoidable
risk b any parson’s health and wall-being and in an economic
and afficient manner.

Charges

The Electricity Provider shall imvoice the Authordly in accordance with tha
procedures set out in the relevant Call OFf Contract and in consideration
of, @and subject to the tarms of the relevant Call Off Contract by the
Electricily Provider, tha Authority shall pay the Eleckriclty Provider the

Wersion: [ December 2016]
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6.2

6.3

8.1

8.2

B.3

Charges in accordance with those procedures and any acittvar terms and
conditions of the relevant Call-Off Contract.

The Electricity Provider is not entitied o raimbursement for expenses
other than as specified in a Call-Off Conlract.

All Charges exclude any VAT which may be chargeabla, which will be
payable in addiion to the sum in question at the rate and in the mannes
fer the time being prescrived by law on delivery of a valid VAT invaice.

Payment Procedures and Approvals

The Eleclricity Provider shall invoice the Authority in respect of the
Charges in accordance with the relevant Call Off Contract.

Contractual Management

The Autharity aulhorises the Procurement Manager to act as the
Aulhority's representative for all purposes of thes Agreement and the
Electricily Provider shall deal with the Procurement Manager (ar his or
her nominated representative] in respect of all matters adiging under this
Agreement, unless notified otherwise, Tha Authority will appoint a Call-
OF Co-ordinator in respect of each Cal-Off Conlract in relation to matiers
arising under & Call-Off Contract, unless othervise notified by the
Aisthority.

The Eleclricity Provider's Manager shall act as the Electricity Provider's
representalive for all purpeses of this Agreement. In respect of each
Call-0ff Contract entered into, the Electricity Provider shall provide the
Koy Personnel. The Electricity Pravider's Manager and the Mey
Persannel and shall procure that they:

821 diigenily supervise the performance of the provision of the
Electricity;

822 atend all contract meelings with the Autharity (the location,
frequancy and time of which shall be specified by the
Procuremant Manager or the relevant Call-ON Co-ordinalss from
time to time); and

8243 be svailabe 1o the Authority to resoive any B5uUes ansing In
ennnaction with this Agreament or any ralevant Call-Off
Caontract{s) at such time periods as are specifiad in e relevant
Call-Cff Contractis).

The Elactricity Provider may only make any changas o the Electricity
Provider's Manager or Key Personnel (except in the event of sickness,
incapacity or resignation) with the prior consent of the Autharly (which
shall nod be unreasonably withheld).

Version: [9 December 2016]



Deall - Sybjecl ko Cramset
- Conflict of Interast

9.1 The Electricily Provider warrants that it doas not and will not have any
Inferest in any matter whare there is or is reasonably likely to be a confict
of interast with the Electricity or the Authaority, save to the extent fully
disclosed to and approved by the Authaority,

8.2 The Electricity Provider shall check for any conflict of interest at regular
Intervals throughoul the duration of this Agreement and In any event not
less than once in every six months and shall notify the Autharly B wriling
immediately upan becoming aware of any actual or potential conflict of
interest with the provision of the Elactricity or the Authority and shall work
with tha Aulhcrity to do whatever ig necassary (including the separation
of staff working on, and data relating to, the provision of the Electricity
from the matier in guestion) to manage such conflict to the Autharity's
satisfaction, provided thal, where the Autharity is not so satisfied, it may
terminata this Agreement and all Call-Off Conlracts, in axistence, in
accordance with Clause 19,

10. Compliance with Policies and Law

The Eleciricity Provider, at no addlional cost to the Autharity, shall
comply with all matlers of policies and law set out In clause 12 of he call-
off contract at Schedule 3, for each relevant Call Off Conlract{s) that it
antars into.

11,  Corrupt Gifts and Payment of Commission

The Electricity Providar shall not, and shall ensure that ts emplovess,
agents and sub-contractors do not, pay any commission, fees or grant
any rebates to any employee, afficer or agent of the Authority or any
member of theTIL Group nor favour any employee, officer ar agent of the
Authorty or any member of the TiL Group with gifts or entertainment of
significant cost or valua nor anter into any business arrangement with
employees, officers or agents of the Authority or any member of the TiL
Group other than as a representalive of the Authority and except in
accordance with a permitted ard lawful confract or sub-confract, without
the Authoriby's prior written approval

12, Quality and Best Value

The Electricity Provider scknowiedges thal the Autherity s a best value
autinarity for the purposes of the Local Government Act 1999 and as such
the: Austharity |5 required fo make arrangements to secure continuous
improvernant in the way it exercises its functions, having regard fo a
cambination of economy, efficlency and effactivensss, as such, the
Electricity Provider shall, where reasanably requested by the Authority,
participate in any refevant bast value review. Where the Electricity
Frovider is & local autharily, the Autharity acknowladges that the

Version: [9 December 2016]
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13.
13.1

13.2

14.

14.14

14.2

14.3

14.4

Electricity Provider is also a best valus authority for the purposes of the
Local Government Act 1289 and that this cause 12 shall apply mutals
mutancs ko the Electrcily Provider.

Records, Audit and Inspection

The Electricity Pravider shall, and shall procure that its sub-contraciors
shell:

131.1 maintain a complete and correct el of records pertaining 1o all
activities relating 1o the provision of the Eleciricity and the
Eleciricity Provider's obligations under this Agreemant and the
any relevant Call-Off Centractis) and all ransactions enierad inio
by the Elactricity Provider for the purpeses of this Agraemant;

1312 ratain all Records during the Term and Cal-Off Temmn and for a
perod of not less than 6 years (or such longer period as may ba
required by law) following termination or expiry of this Agreement
or relevant Call-Off Contract (*Retention Period”),

Tha Authority and any person nominated by the Authority has the right fo
audit any and all Records at any time during the Relenlion Periad an
giving o the Electricity Provider what the Authorty congiders o be
reasonable nolice (whether in wriling or verbally) and at any reasonabls
tima to Inspect any aspect of the Electricity Provider's provision of the
Electricity and the Electricity Provider shall give all regsonable
assistance o the Authority or iis nominee in conducting such Inspection,
including making available documents and stall for interview.

Insurance

The Eleciricity Providar will at ils scle casl maintain public lizbility
ihsurance bo cover injury and loss to third parties and such other
insurance cover as may be required from time to time under any Call-Of
Conbracl.

The Insurance cover will ba maintained with a reputabla insurer (such
approval net to be unreasonably withheld or detayed},

The Electricity Provider will produce evidence to the Authosity on
reasonable requast of the insurance policies set out in Clause 14.1 and
payment of all premiums due cn each policy.

The Eleciricity Provider warrants that nothing has ar will be done or be
armitted to be done which may result in any of the insurance policies set
gut in Clause 14.1 being or becoming voic, voidable or unenfarceable.

Version: [9 December 2015]
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15,

16.
16,1

16,2

16.3

16.4

16.5

Limitation of Hability

With the excepbon of claims for death or personal mjury resulting from
the Electricity Provider’s negligence, the Eleciricily Provider's fotal
lability under or in connection with this Agreameant whelher for any
breach of coniract, breach of statlutory duly or delay, any equipmant
failure, forl [inchuding negligence] or any olher reason whatsoever shall
be limited to E100,000 in amy 12 {twedva) mondh pericd of operation of
this Agreament.

Confidentiality, Announcements and Trangparency
Subject to Clausa 16.3 and Clause 17, each Parly will keep confidential;
25.1.1 the ferms of this Agreemant ; and

25.1.2 any and all Confidential Information that it may acgulre v relatan
to tha ofher Party .

Maither Party will use the other Party's Confidential Information for any
purposi ether than to parform its obligations under this Agreement and
any Call-Off Cantract. Each Party will ensure thal its officers and
emplovess comply with the provisions of Clauss 16.1.

The obligaticns on a Parly setoutin Clause 16.1 will not apply to any
Confidential Information which;

16.3.1 il can demanstrata is in the public domain {other than as a result
of a breach of this Clause 16); o

16.3.2 it is reguired to disclose by order of & court of competent
jurisdiction but then only to the extent of such required
disclosure; or

16.3.3 1o the extent that such disclosure I3 o any person or body who
has slatutory responsibilities in relation to it and its employees,
agents and subcontractors.

Each Party shall keep secure all materials containing any information in
retation io the Agreement or to any Call-Cff Contract and s
performance,

Maither Party shall communicate with representatives of the ganeral or
technical press, radio, lelevision or other communications media in
relation to the existence of the Agreemant or in relation to any matter
umder or arising from the Agreement where the other Party's identity Is
revaaled {of could reasonably be inferred} unless specifically granted
permission o do 30 W wriling by the olher Party. The other Parly shall
hawve the right to approve any such announcement before if is made,

Versron: [¥ December 2016]
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16.8

16.7

168

164

17.
171

The Electricity Provider acknowledges ihat the Authority is subject to the
Transparency Commitment. Accordingly, notwithstanding Clause 169
and Clause 17, the Electricity Provider hersby gives its consent for the
Authority 1o publish the Confract Information to the general public.

The Autharity may in ks absohte discrefion redact all or part of the
Contract Information prior to its publication. n S0 daing and in lis
absolute discretion the Autharity may take account of the
exemptionsienceptions that woukd ba available in redation to informalion
requesied under the FOI Legislation (as defined in Clause 17.1 balow).
The Authority may in it absolute discretion consult with thi Electricity
Provider regarding any redacfions to the Contract Information bo be
pubtished pursuant to Clause 16.6. The Muthority shall make the final
decision ragarding publication andfor redacton of the Contract
Information.

Where the Electricity Provider is a local autharity, the Authority
acknowledges that the Ekeclricity Provider is also subject Lo the
requiraments of the Transparency Commitmant and:

16.8.1 the provisions of clause 16.6 and 16.7 shall apply mutatits
rutandis ko the Electricily Provider, and

1682 the Parties agres o co-operate prior to any publication of any
Conbract Information, 1o the extant permitied by law.

The provisions of this Ciause 16 will survive for a period of & years from
the later of: (i) the termination of this Agreement; and (i} the terminalion
of any Call-Off Contract.

Freedom of Information
For the purposes of this Clause 17

17.1.1 *FOI Legislation™ means the Freedom of Information Acl 2000,
all regulations made under it and lhe Emnvironmental Information
Regulations 2004 and any amendmant or re-gnaciment of any of
themy; and any guidance issued by tha Infarmation
Cammissioner, the Deparimant for Constitutional Affairs, or the
Dapariment for Environment Food and Rural Affairs {Including in
pach case (I8 syccassors or assigns) in retation o such
lesglslatian;

17.1.2 “Information” means information recorded in any form held by
the Authority or by the Eleciricity Provider on behalf of the
- Auithority; and

1743 “information Request” means a request for any Infeemation
under the FOI Legislation.
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1r.2

173

ira

17.6

18.

18.1

The Eledricity Provider acknowledges that the Authoriby;

17,21 I subject to the FOI Legislation and agrees o assist and co-
operals with e Autharity to enable the Authority to comply with
its oidigations undar the FOI Legislation; and

17.2.2 may be obiiged under the FOI Legislation to disclose information
without consulting or oblaining consent from the Eleciricity
Providar.

Without prepudice to the generality of Clause 17,2, the Eleckricity
Provider shall:

17.3.1 fransfer 1o the Procurement Manager (or such other person as
may be notified by the Authority to the Electricily Provider) each
Information Request relevant to this Agreement or a Call-Of
Conlract, the provision of Electricity that it or they (23 the case
may ba} receive as 2oon 83 practicable and In any event within 2
Business Days of recelving such Information Request; and

17.3.2 inrelation to Information held by the Electncily Provider on behalf
of the Authority, provide the Authority with details about andior
coples of all such Information that the Authority requests and
such details andfor copies shall be provided within & Business
Days of a request from the Authorily {or such other period as the
Authorily may reasonably specify), and in such farms as the
Authorily may reasonably specify.

The Authority shell be respongible for determining whether Information is
exempl information under the FOI Legislation and for determining what
Infermation will ba disclosed in response to an Information Request n
sccordance with the FOI Legiskation. The Elactricity Provider shall not
itself respond to any person making an Information Reguest, save to
acknowledge receipt, unless expressty authorisad to do so by the
Autharity.

Where the Electricity Provider is a local authority, the Authority
acknowledges that the FOIA Legisialion applies also to the Eleciricity
Provider and the Parties agree that the provisions of this clause 17 shall
apply mulalits mutandis in respect of an Information Request received by
the Electricity Provider

Dizpute Resoclution

The Authority and the Electricity Provider shall use all reasonable
endeavours to negoliate in good faith and settle any dispule or difference
lhat may arise out of or relate to this Agreament [“Dispute") balore
resorting bo liigaton.
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18.2 If the Dispute is not settied through discussion between the Contract
Managar and a reprasentative of the Electricity Provider within a period
aof seven Business Days of the date an which the Dispute arose, the
Partles may refar the Dispute in writing to a directar or chief execufive (or
aquivalent) (“Senior Personnel™) of each of the Partias for resolution.

18.3 If the Dispute Is not resolved within 14 Business Days af referral o the
sanior Personnal, eithar Parly may propose by notica o the other Party
[*Notice") that a structured mediation or negoliation be antered into with
the assistance of a mediator.

184 I the Parties are unable io agree on a madialor, or if the agreed mediator
is unable or unwilling to act within 28 Business Days of the service of the
Molice, either Party may apply to the Centre for Effective Disputa
Resolution (*CEDR™) in London to apgoint 8 mediator. Tha cosis of that
mediator shall be divided equally between the Parties or as the Parties
may olhensise agree in writing.

18.5 Where 8 dispule is referred 1o mediation under Clause 18.3, the Parlies
will atternpt fo setle such Dispute by mediafon in accardance with the
madel mediation procedures published by CEDR or guch ather
proceduras as the mediator may racamemznid

186 | the Parlies reach agreement on the reschution of the Dispute, such
agraerment shall be recorded in wriling and once signed by tha Parlies’
authorised representatives, shall be final and binding on the Parties.

18.7 IF gither Party reluses at any time (o participaia in the madiation
procedure and in any event if the Parties fail to reach agresmeant on the
Dispute within 40 Business Days of the sarvice of the Molice either Party
may exsrcisa ils rights under Clause 19.

188 Forthe avoidance of doubt, the Electricity Provider shall continue 1o
provide the Electricity in accordance with the Call-Off Contract and
without dalay or disruption whils the Dispute is being resolved pursuant
to this Clause 16.

18.8 Neither Party shall be prevanted from, or delayed In, sesking any ordar
for specific parformance or for interim or final injunciive relief as a resull
of the provisions of this Ciause 18 and Clause 18 shall not apply in
respect of any circumstances whera such remedies are sought.

18.10 Any dispute refating to the terms of or performance under the Call Of
Contract shall be governed by the dispute resolution procedure contained
In clause 10 of the relevart Call Off Contraci{s).

19. Breach and Termination of Agreament

191  Wilhout prejudice to the Authority’s right to terminate at common law, the
Authority may terminate this Agreement:
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18.1.1 on giving not less than & {six) maonths” written nofice, fermination
1o take affect on the later of:

18.1.1.1

19.1.1.2

live date G {six) months from service of such nobice; and

the date of expiry of the kast of any subsisting Cal-O8f
Contract;

18.1.2 immediatedy wpon giving written notica to the Eleciricity Providar if;

19.1.2.1

19,122

19.1.2.4

19.1.2.5

the Eleckicity Provider has commitbed any maberial or
persistant braach of this Agreement or any Call-Off
Contract and in the case of such a breach that s capakble
of remeady fails to remedy that breach within 10 Business
Days {or such other limeframe as specifiad in writing by
tha Authorily) from the daie of written notice to the
Electricity Provider giving detaits of the breach and
requiring it io be remedied; or

the Electricity Provider s subject to an Inschency Evenl
ar

the Authority is not satisfied on the issue of any conflict of
intaresi in sccordance with Clauss 9; or

the Electricity Provider commils any of the monay
laundaring related offences listed in the Public Agreement
Regulations 2008,

18.2 The Electricily Provider may only terminate this Agreement if:

19.1.2.1

19.1.2.2

10125

ther Authorily has committed any materal or persisbent
breach of this Agreameant of any Call-Off Confract end in
the case of such a breach thai i3 capable of remedy falls
by rernedy that breach within 10 Business Days (or such
other limeframe as specified in writing by the Electricily
Provider) from the date of wrillen nolice o the Autharity
giving details of the breach and requiring it to ba
remedied; or

the Authorily is subjpect b an Insolvency Event; or

ihe Authority commits any of the money laundening related
offences listed in the Public Agresment Regulations 2006,

provided thal the Eleciricily Provider must provide written notice to
the Authorily specifying the circumstances giving rise 1o the right o
terrminaabe, and any such nolice validly sarvad shall be effective
immediatety.
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20.

21,

211

212

22

23,

234

23.2

23.3

Survival

The provisions of Clauses 1, 8, 11,13, 1510 18 {inclusive), 20 to 22
(inclusive), and 24 -30 (inclusive] and any other Clauses or Schedules
fhat are necessary to give affect to those Clauses shall survive
tarmination or expiry of this Agreement, In addilion, any olhar provision
of this Agreement which by its nature of implication is reguired to sunvive
{he termination or expiry of s Agreement or relevant Call-Off Contracl
shall do so.

Rights of Third Parties

The Parties do not intend that any of the termsa of this Agréement or any
relevant Cali-Off Contract will be enforceable by virue of the Third Party
Act by any person not a party bo it.

The Parties are entitled to vary of rescind this Agreement or any relevant
Call-Off Contract without the consent of any or all members of the TiL
Group,

Contract Variation

This Agreement and any Call-Off Contracl{s) entered inio may only ba
varied or amended with the written agreament of both Parties.

Howation

The Autharity may novate its rights and obligations under this Agreement
to any & company which ks: wholly or majority cwned and controlled by
the Autharity: technically competent to discharge the obligaticns of lhe
Authority under this Agresment; or supparted by a guarantos against its
payment obligations from the Authority.

The Eleciricity Provider shafl do all such things reasonably necessary 1o
give effect to such novation, including entering into & novation
agreament,

Sava as set out in cleuses 23,1 and 23.2, neither Party shall gssign or
tranafer to any person any of its rights or abligations in respact of this
Agreement without tha written consent of the ofher Party {such congent
not to b unreasonably withheld or delayed).

Non-Waiver of Rights

No waiver of any of tha provisions of this Agreement i3 effective unless I
is exprassly staled fo be a walver and communicated to Ihe other Party in
wriling In accordance with the provisions of Clause 28. The single or

partial exerciss of any right, power or remedy under {hiz Agresment shall
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261

8.2

26,3

271

niod in any drcumstances precluds any other or further exercize of i or
the exarcise of any other such right, powar or ramady.

litegality and Severability

If any provision of this Agreement {in whale or in part) is held invalid,
ilagal or unenforceable for any reasan by any court of compaiant
ferisdiction, such provision shall be severed from this Agreement and the
remalning provisions shall continue in full force and effect as if this
Agreament had been executed without the invalid, [ilegal, or
unenforceable provision. In the event that in the Authorily's reasonable
opnicn such & provision i so fundamental a5 to prevent ihe
accomplishmant of the purpose of this Agreement, the Authorily and the
Electricity Provider shall immediately commenca good faith negatiations
b remedy such invalidity.

Matlees

Subject to Clause 26,2, any notice, demand or communicabion in
cannaction with this Agreement will be in wriling and may be delivered by
hand, post or facsimile eddressed o the recipient af iz registered office,
the address stated in Schedula 1 or any other addrass (including a
facsimile number) nofified to the other party in writing in accordance with
this clause as an address o which noboes, Invoices and olher
documeants may ba sani. The naboa, demand or communication will ba
deamed to have been duly served:

if defivered by hand, at the ime of delivery;

if delivered by post, 48 hours afier being posted or in the case of Alrmall
14 days (excluding Salurdays, Sundays and public holidays) after being
postad:; ar

if defvered by facsimibe, at the bme of ransmisson, provided that a
confirming copy I8 sant by first class post o fthe other party within 24
hours after fransmission,

Entire Agresment
Subject o Clausa 27.2

2711 this Agreement and any relevant Call-Cff Coniract and all
documents referred io in this Agresment and any relevant Call-
Off Contract, contain all of the farms which the Parfies have
agraed ralaling o the subject matter of this Agreement and such
documenis and supersede and extinguish any prior drafts,
agreements, underlakings, rapresaentations, warrantes and
arrangements of any naiure whatsoever, whether or not in wiling
relating to the provision of the Services, Meither Parly has been
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7.2

induced to enter into this Agresmant by a statament which it
does not contain;

27.4.2 and without prejudice to the Eleciricity Provider's obligations
under this Agresment, the Electricity Provider is responshle for
and shall maks no claim against the Authority in respect of any
misunderstanding affecling the basis of the Electricity Provider's
tender in raspect of this Agreement or any incorrect or
incomplata information howsoaver oblainad.

Mothing in this Clause 27 excludes any Bability which one Parly wiould
otheraise have in respect of any staterment it has made fraudulently to
the other Party.

Relationship of the Parties

Mothing in this Agresmant or any Call-Of Contract constifulas, or shall
be deemed to conatituta, a partnership between the Paries. Excepl as
expressly provided in this Agresmant and any Call-0ff Conirect, naither
Party shall be deemed to be the agant of the other, nor shall eliher Party
hold itsall out &3 the agent of the othar.

Further Assurance

Each Party will do or procure the doing of all acts and things and execute
ar procure fhe execution of all such documents as the cther Parly
reasonably considers necessary to give full effect to the provisions of this
Agreament and any relevant Call-Off Cantract,

Governing Law

The Agreement shall ba governed by and conslrued In accordance with
the law of England and Wales. Without prejudice o Clausa 18, tha
courta of England will have exclusive urisdiction to sellle any dispute
which may arise out of or In connection wilh this Agreement provided that
the Authority has the right in ils absolule discralion to enforce a judgment
andfor to take proceedings in any other jurisdiction in which the Electricity
Provider is incorporated or in which any assets of the Elaclricity Provider
may be siluated. The Parties agres revocabily to submit to thal
Juertsdhclion,
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THE AGREEMEMNT has been signed for and on behalf of the Parties the day
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SCHEDULE 1 - KEY AGREEMENT INFORMATION

1. Agreement Refarence Number: GLA BEI0
2. Mame of Electricity Provider:

3 Agreement Commencament Date;

4. Term: 2 Years

5 Details of the Procurament Manager

&, Electricity Provider's Key Personnel:

| Area OF
Responsibility |

emsE  |Contact
| FPosition Details

e [ —

T. Motice period In accordance with Clause 28.4 (termination without
Cause): 30 days

8, Address for service of notices and other documents in accordance
with Clause 36:
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For the Electricity Provider:

For the attention of;

Email:
Phone:
Mabile

Registered Address:

Company Mumber:

SAP Vendor number [if known):

Web address:
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SCHEDULE 2A - REQUEST FORM (IDENTIFIED ELECTRICITY PROVIDER)

Framework Number:
Request Form Numbaer:

Tao:
Address:

From:
Date:

This is & Requesl Form for the provision of Electricity in accordance with this
Agreement referenced above. This is an enguiry document only, constilubing an
invitalion to freat, and it dees not constitute an offer capable of acceptance.
Your Progosal must be submitied as an offer capable of acceplance by the
Authority; howevar such gcceptance will not occur unless and uniil the Authority
posts nobcs of accaplance o you.

Attachrment 1 of this Request Form sets out the Electricity required by the
Authorify and ather relevant information.

In your Proposal, you must respond to the information requested in the
attached.

Altached 1o this Request Form |s a draft Call-Off Conlract. The Authority is
undar no obligation to award any Cal-Off Coniract a5 a resull of this Request
Form.

You must complete and return your Prapossal by [ |. Please e-madl
your Proposal, and send a paper copy 1

Name:
e~ mail address:

Postal address:

Talephane;
Fax:

Any queries regarding this Request Form should be directed to the above. Any
quarias regarding this Agreement should be directed to the Procurement
Banagar named in this Agreemant.

Signad:

for and on behalf of the Autharity

Attachments: Atachment 1: Services fo be provided and other relevant
information
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Altachment 2: Electricity Provider's Propasal

Draft Call-Off Contract
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SCHEDULE 28 - REQUEST FORM (MINI-COMPETITION)

Framework Number:
Reguest Form Mumbar:

To!
Address:

From:
Date:

SCHEDULE 2A - REQUEST FORM (IDENTIFIED ELECTRICITY PROVIDER)

Framework Mumbr:
Request Form Number:

To:
Address:

From:
Date:

This i% a Request Form for the provision of Electricity in accordance with this
Agreamant refarencad above, This s an enquiry documant only, constituting an
invitation to treat, and it doas nol constiiuie an offer capable of acceptance.
Your Proposal must be submitted as an offer capable of acceptance by tha
Authority; however such acceptance will not occur undass and until the Authority
posta notice of accaptance 1o you,

Attachment 1 of this Request Form sefs out the Electricly required by the
Authority and other relevant information.

In your Proposal, you must respond to the information requested in the
attachad.

Attached to this Request Form is a draft Call-Off Contract. The Authorily is
under no obligation to award any Call-Off Contract as a result of this Request
Farm.

¥ixu must complete and return your Praposal by | ]. Pleases a-mail
your Proposal, and send a paper copy 1o

Mame:
g- mall address:

Postal address:
Tebephone:
Werston: [9 December 2015]
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Fa:
Any queries regarding this Request Form should be directed to the above. Any

quesies regarding this Agreement should be directad to the Procurement
Manager named in this Agreement,

Signed:

for and on behalf of the Authority
Attachments: Aftachment 1: Services to be provided and cther relevant
information

Attachment 2;  Eleciricity Provider's Proposal

Draft Call-Off Contract
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SCHEDULE 3 - CALL-OFF CONTRACT TEMPLATE

Dhate: [ ]

[Greater London Authority]

AGREEMENT
relating to the purchase of electricity

e ——

Lux Partners

i Bnergy lawy

Wergion: [9 December 2016]
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THIS AGREEMENT is made on 20t ]

BETWEEN:
(1) [GREATER LONDON AUTHORITY] [ jof |
I (the "Buyer"); and

(2]

The contracting persen set out in Schedule | of this Agreement (the “Seller®),

(together the “Parties” and ench a “Party” and shall include any successon(s)
in title to a permitted assignis) of such persan).

IT 15 AGREED THAT:

(A}  The Seller generates electricity that it wishes bo sall,

(B) The Buyer supplies electricity to end-usars and wishes o buy electricity
from the Sefler,

i Definitions and interpretation

1.1 Definitians

The fallawing wards and expressions shall bear the follpwing meanings:

*Act” means the Electricty act 1989 as amended by the Utilities Act 2000
w85 otherwise amended;

“Adjusted Price” means the price in £/MWh far Electricity daliverad by a
Facility to the Buyer In circemstances where the Export Qutput is greater
or less than the Conbrected Output as detarmined pursuant to the
provislons of Schedule 3;

“Affillate” means each and any of the Buyer's subsidsary companies or
hodding companies and each and amy subsidiary company of such halding
company from time to time Csubsidiary company™ and “holding company®
to have the meanings set out In the Companies Act 2006 section 1159;

"Agreemant” mezns this agreement toegether with ks schedules and
appendices for the purchasa of electricity and essociated benefits betwaen
the Farties;

“Agreement Dabe” means the date of this Agrasmeant;

“Annusl Forecast” means the forecast of Export Energy produced
pursuant ba paragraph 3.2 of Schedule 4;

“Authorised Area® means, the area designated in the Local Distributos's
Distribution Licence as its authorised srea  withéin  which e
Facit[y][ies]lis] [are] sihuated"



"authorised Parsens” are the persons to whom notices under this
Agresment should be sent b as set gut in Schedule 13

"Authority® meeng the Gas and Elsctricity Markets Authariy as cefimed
in section 1{1} af the Act and including the Offica of Electricity and Gas
Markets;

"Balancing and Settlement Code (or "BSCT)" maans the code of thet
name prepered by The Mational Grid Company plc pursuant &0 tha NGC
Licenca and as modfied from tme to time;

*Business Day" means a day (ather than a Saturday) ¢n which banks
are open for demestic business in the City of London;

"Base Price” shall maan the price in E/MWh ol Export Dutput taken by
thue Borpar staked in Schedule 3;

~genefits” means all exemptions, benelits and rights specilically sel out
in Schedule § to this Agreament or any amended, replaced or substitubed
exarmptions, benefits and rights of similar effact {indhuding, but not limited
to, Embadded Bensafits and New Benefits),

YESE” means the Balancing and Sstdement Code;

“BSUoS means the charge per half-hour Settlement Pericd which
Mational Grid Company plc recovers from BSC parties for the cost of
balancing the transmission systemn through BSUeS charges;

“Buyer's Group” means the Buyer and any holding company and any
subsidiary of the Buyer or of any halding company and vy subsidiaries of
any company of which the Buyer is & parent, with “parent” and
"subsidiary” and “halding compamy” having bhe meanings given to those
tarms by Companies Ack 2006 section 1L5%;

"Buyer's Authorised Pergon” is as defined in Schedule 1;
“Central Meter Registration Service” means as dafined in Ehe BSC;

"Change” means a proposed variation to the basis of delivery of Export
Qutput including, without limitaton, the addition of or change to
genergting or storage capecity or technology of operation ar, For
generglor-consumans exporting power, cemand side response {or any
pther change to this Agreement) which does nol arise a5 & consequUence
of & Change in Law or & Relevant Change in Lew:

“Change in Law™” means the coming Into effect after the date of this
Agresmant af:



{a)} LegiEletion, other than any Legislaton which on the dabe of this
Agreement has been peblishad:

(y In & dreft BNl as part of & Gowemmental Departmental
Consultation Papar;

(i} in & Gilt;
(i) in & draft statutory Instrument; or

{iv] as a proposal In the Officel Jourmat of fhe Euwropean
Communities;

(b} any guidance or codes of praclice issues under Legisiation;

{c) any applicable judgment of a8 relevant court of law which changes a
binding precedent; or

{d} an unforeseen change to any [ndustry Rules;
“‘Chargas”’ means the charges referrad to in clausa 5;

“Codes Dispute” mesns dispubs in relation to any matter refated to the
interpretation, implementation or compliance with, the [Industry
Dipcuments or Industry Rules;

“Commitmant Parlod™ means tha period of time specefied in the table in
Schedule 1 during which the Buyer commits o deliver amounts of
Contracted Gutput to the Buyer;

"Confidential Information"” means any commensally  sensitive
informatiecn provided by esither Parly o the other pursuant to this
Agramrment;

"Contract Billing Period” maans sach manth or part of a month during
the Tarm;

"Contracted Output” means the oubput expressed in MWh to ba
daliverad io the Buyer by a Facifity at the Delivary Point as contractually
required pursuant bo the provigions of clause 2.2 and Schedule 1;

“Contracted Ouwbput Notification” means the form of notification
required to be provided by the Seller to the Buyer notifying the Buyar of
the Contractad Output which the Saller will be roequirad to provide to the
Buyer In any Commitment Feriod;

“Cradit Support™ shall mean a quarantes or letter of credit or any other
Instrument or combination of mstrumants representing an amount in each
case belng reasanably acceptable bo the ather Party as credit suppart;
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"Cradit Support Provider” in respect of a Party, shall mean a persen
providing a guarantes, letter of credit or other form of credic suppart 23
security for ks abligations under this Agraemaent;

TEUSET means the Connection and Use of System Agreament;

“customer” maans a custamer af the Buyer to whom supplies of Enargy
are to ba made;

“Data Aggregator” means the party appainted to aggregate data under
the BSC wha is eiso accradited wnder the BSC;

*Data Collector’ means the party appeinted o colect data under tha
BSC wha |5 also accredited under tha BSC;

“day® means the period of 24 (Ewenty four} hours (or such other pumber
of hours 8% may be refevant in the case of changes for daylight saving)
srarting at 12 [beelve) madnight;

‘Dalivery Polnt® means each exit point from the Facilit[y][les] ante part
of the Distribution Mebwork or other premises of the DNO (such point
being where electricity may fiow to or from the Facilithes to or from tha
DMO%s netwark and which is alsa the point where meter readings are
taken for the purpases of this Agrasment);

“Dispute® rmeans any dispute or disagreement arising .out af this
Agresment, whether concerning the meaning of its provistons, the
performance by the Parties ar their obligations under it, the grant by the
Parties of rights granted under &, or otherwise;

"Dispute Officer(s)” means the parsons from the Buyer and the Seller
wha intially deal with & dispube under this Agreement as el out in
Sehadule 1;

"Distribution Licence” means a licence to distribute electricity granted
under sectian & af the Act;

*Distribution Metwork Operator [DMO)Y" means the operstor of a
Distribution Network:;

~Distribution Metwork” means & system of electrical trangmission lines
from Hme b Hme and for the time being cwned or opereted by @ DNO and
thraugh which the Buyer recaives the Export Cutput drectly or Indirectly;

"DUOS Charges” means any charges made or benefits issuad by 8 DNO
Far use of ks Distribubion Mebwork to transport the Export Output from Che
Defvery Point and any other charges or benefits made or issued under
the Uae of System Agfeement;



"Embedded Benefits” means the net benefits arsing by virtua of the
gitimg of the Facility, being thase benefits specified in Schadule 5;

“"Embeddad Banefits Payment™ means, in respect of any Contrack
Billing Period, an amount #gual o the Embedded Banefits relating to the
Faciity thak are brangferred to the Buyer during that periad multiplied by
tha Embedded Banafil Percentage;

“Embedded Benefits Porcentage” mesns the percentaga figure
specified a5 the Embedded Benefits Percentage in Schedule 1;

"End Date" is as definad in Schedule 1,

"Engrgy” means the slectrical energy (egpressad In MWh]) generated Dy
the Facilie[y][ies] in accordance with this Agreement, other than any such
electrical energy consumed by the Facilit[y][ies] in connection with
[ita][eheir] operation and maintanance;

“Expert” has the meaning given m cawsse 107
“Expiry Date™ means [xx] months from the date of the Agresment;

“Expart Output” means, In any Settlement Period aggregated together
for a Conlract Biliing Period, the aggregate amount of Energy deliversd to
the Delivery Point and notified to the Buyer [or the rélevant member of
tise Buyer's Group] by the Daba Coliector;

“Facilities" means sach of the elecricity generating stations swned amd
oparated by the Selier (end such other electricity generating stabions as
may e added following the dabe of this Agreement) as betber described
in Schedule 1 (as amanded from time o tme), and "Facillty” is to be
constrad accordimghy;

"Financial Year" means a period commencing on the 1 April and ending
on the 31 March (incuesive);

"Floor Price™ means [he price per BMWh of Elactricity delivered by a
Facility at the Delivery Point a8 may be set out and determined pursuant
ko the provigions of Schedule 3;

"Force Majeure” means any avent or circumsbance ar any combination
of event or clrcumstance which t5 beyond the ressenable cantrol of a
Party and could not have been avoided by steps which might reasonably
be expected to be taken by the Party whose obligations are affected and
which either causes or results in the Failure of 2uch Party to perform amy
of ks obligations under this Agresment, incheding but not limitad to;

(a) actof God;



(b} act of war, terorism, riot, insurrection, public demanstration,
sabotage, act of vandalism;

[e)  strike, inckout or abber industrial disturbance;
{d) explosion, lightning, fire, storm, fiood, esrthquake;

{2} Fault or Failure of plant and apperatus which could net have been
pravented by the party acting in sccordance with Good [ndustry Practice;

(F)  cessalion of supply by either the DWNO or the Transmission
Ogerator;

{g)} except with regard to the performance of any obfigations related to,
ar in connection with, compliance with the Industry Documents and
Industry Rules andfor the Buyer's electricty supply licence, where such
events of Force Majeure shall be limited or extended (25 appropriate) to
thase expressly debermined aad  evidenced under Ehe  Ingustry
Documents, Industry Rules and/or the conditons of that electricity supply
licence {as appropriate);

“Forecast Output” means the indicathve autput measured In MWh o be
dedivered at the Dalivery Point from [the]{eadh] Facility as nobified by the
Saller ko the Buyer pursuant o the provisiens of [Schedula 4] harata;

"Good Industry Practice”™ means the ewercise of the degree ol skill,
diigence, prudence and foresight which would reasonably and ordinarily
be expected from o skilled end experienced oparabor engaged in the same
type of undertaking in the same or simllar circumstances saeking In good
Faith o comply with its contractual obligations and complying with all
redavant laws;

“Grid Code' means the code drawn up by the Hational Grid Company ple
pursuant to its transmission licencs;

"Half Hourly Meter” means a meter which provides mesasurements on 3
basis compatible with Settlervent Periods;

“Inclusive Price means the Basn Price tagether with such additional
payments as represent the valve of Embedded Benefits as defined in
micre detail in Schiedule 5;

“Industry Documents” means any and all agreements regulsting the
gereration, transmission, distribution, supply and/or trading of electricity
in England and Wales, mcluding, without limication, the CUSC, BSC and
any bilateral industry document {such as Bilateral Embedded ganerating
agreaments as defined in the CUSC) as the same may be amended,
naovated, modified ar replaced from bme o time;
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"Industry Rules” means the Act, the Reguistions, the Balancing and
Settfement Code, the Grid Code, the Distribution Use of System
Agresment, the Master Registration Agreement, the Connechion Use of
System Code and any connection agreement the Seller has with the Local
DN, the Distribution Codels), Licence(s) and any other legisiation,
agresment, licence or code bo which the Seller is or should be & Party
which affects thair abilty bo pedforrn their obligations under Chis
Apreament;

“Intermitbent Plant” means 3 generating plant which s powered by
solar or wind energy;

‘Licenca® means a licence granted under saction & of the Act;

“Local DMNO" means the halder of the Distribution Licence in the
Authorised Area in which each of tha Facilitias are situated;

"Logees” mesns ol damages, losses, iabilibes, costs and expenses
{including legal and other professional charges and expenses) &nd
charges whether ariging under statute, conbract o ab common kbaw, or in
connection with judgments, procesdings, intermal cosks or demands;

“Mester Registration Agreement” means the agreemsnt of that name
dated 1 June 1998, to which the Buyer i required to be @ party pursuant
ta its electriciby supply licence and that ragulabtes matters including:

{a] terms for the provision of matering paint administratbon services;

(b) provisions and proceduras in relstion fo changes of elechricty
guppliars in respect of any promisas,

as amendad from time to tirmes;

“MPAN" means the Metering Point Administration Mumber  which
provides a unique number fer 8 Mebering Polnt;

“Mater Dperator’ mesns 8 party who procures, Installs, calibrates and
maintains the metering system at each of the Facilities pursuant to the
B5C and wha is sccredited under the B5C;

*Mataring Communication Link” means the communication link that
provides any relevant party with access to half hourly metered data from
the meter at the Delivery Point;

"Metering Polnt” means the poink, determined according bo the
principles and guidence a5 %et out in Schedule 9 of the Masber
Registration Agreement, ot which a supply to or from a Distribution
Sysbemn is inbended to be measurad;



“Metering Sarvices” means those services expected to be provided by a
Metar Ogarator under the BSC;

"Month" means a calendar manth;

"Monthly Forecast® has the meaning glven to i in paragraph 3.3 of
Schadule 4; i

MW" moans Megawart;
“MWh" means Megawatt hour;

"Mewi Benefit™ means sy new benefit, exemption or right [including
thase that raptace (in whale o in part) exemptions, benefits or rights that
are specifically set out in this Agreement and amendments fo such
expmpbions, benefits or rights] associabed with the Facliities or the
Export Qutput;

"WEC Licence® means the transmission licence as amanded from time ba
time, granted to The Wational Grid Company plc pursuant bo sectian
B{i)(k) of the Act;

"Mon-Intermittent Plant™ means generating plant whidh I8 nat
Intermittent Flank;

"Aperating Protocol” means a document &5 sgreed between the Parties
pursasnk ba elause 17

"Prudent Dperating Practice” means the exercise of that degree of gkill
and diligence which would ressonably and ordinasly be expected from a
akilled and exparienced ownerfaperator engaged in a senilar undertaking
under simifar circumstances;

“Qualifying Change in Law® means a Change in Law which renders the
parformance of this Agresment (in whale or in part) illegal or
unenfarceabls by eithar Party or obherwise maberially affects this
Agresment, induding the commercial balance of this Agreement or the
costs incurred by the Parties in connection with the performance of their
obligations hereundes;

“Qualifying Electricity”™ means electricity which is produced from
gualifying renewable spurces, as defined in the Order;

“RCRC" is 25 defined In the BSC;

"Reassnable Endaavours” includes, nobwithstanding Foros Majeuns, the
taking by the Party subject to the obligation of all of the ressoneble steps
in accordance with Prudent Operating Prackice which a prudent and



canscientious person having willingly undertaken the obligation waousd
take to achieve the object of the obligation;

"Ragistration Date” means in relabion to 8 Facility, the date and time
tha ralavant metering system which records the Export Output from the
Facility |8 registerad in the nams of the Buyer [{or in the sole discretion of
the Buyer, a member of the Buyer's Group [or such other perty 2
notifiad by the Suyer]] so that the Export Oubput from the Facility s
credited bo the Buyver [or the Buyer's Group [as the cage may be) [or such
othar party as notified by the Buyer bta the Saller]];

"Regulations” mesns the Electricily, Sefely, Quality and Conbinulby
Regulations 7002;

“Schedule” means a Schedule bo this Agreament;
"Saller's Authorised Person” |s as defined in Schedule 1;

"Settloment Period{$)" means a period af 30 (thirty) minutes beginning
on the howr or the half hour as defined in the BSC;

"ESMOAY means the Supplier Services and Metbing-OF Agraement
enterad inte betwean the Buyer and a third party licensed supplier wnder
which the thard party licensed supplier agrees inter alla to provide certain
licensad supplier services bo the Buyer inciuding a top-up suppfy of
electricity to the Buyer;

"Supplier Meter Registration Service” means as defined in the BSC;

"Tarm® maans the period fram the Agreament Date until the Expiry Date
unlass berminabed egdier in accordance with this Agresment;

"Termination Date* means the date of eary terminatkon of this
Agresment in eecordance with it terms;

TTPLS" means the third party licensed (electricity) suppiler with whom
the EBuyer has conbracted to provide supplier services under the
requirements of the Buyer's electricity supply llcence application to the
Autiarity;

“"Top Up Power” means the power required by the Buyer to maet the
requirements of its Customers;

“"Transmission Oparator® means Mational Grid, which meanages the
operations of the electricity transmission Systarms in Great Brikbain;

"Triad Avoidance Benefit™ has the meaning given bo it in Schedula 5;



1.2

2.1

"Use of System Agreement” means an agreement of the same tthe
fnade betwean the Buyer and & DNO in respact of wse of the Distribubion
pletwork as may be amended from time bo tme;

"WAT" or "Value Added Tax” has the meaning given to that term in The
Value Added Tax Act 19%4 as such term may have beoen amended or
varied Fram time to bma including by HMARC Statutory Instrurnents, HMRC
Extra Statutory Concessions or Molices issued by HMRC which have the
effect of law and are m respedt of WAT.

interpretation

In this Agresrment, unless the conbext atherwise raquires:

1.2.1  referencas to any sfatube or any section of, or schedule to, or
other provisions of & statube shall be construed, ab any particular
time, as incuding & reference to any modification, extenslon or
re-enactrnent thereaf then in force and ba ail instruments, orders
or regulations then in force and made under or deriving validiy
from such statute or provision {as the case may hawe besn so
madified, extendad or re-gnacted from time to tima);

1.2.2  where the Saller comprises bwa oF more parsons, any obligations
af the Seller i, under or arsing from this Agreement s
undertaken by ar hinding upon swch two or more persens jointly
and saverally;

1.2.3 except W0 Ohe extent that the conbext requires otherwise, iy
reference to "this Agreement” or any other agreement or
document 5 a reference to & B8 amended, supplamented or
povated from Hme to time amd includes a reference b0 any
dacument which amends, & supplemental to, novates, or is
entered into, made or given pursuant to or in accordance with
any terms of if;

1.2.4 words mot defined in this Agreement butb starting with a capital
Igtter shall, where dafined in the BSC have the same meaning a5
set out in the BSC;

1,25 e headings are ingerted for convenience only and are to be
ignorad for the purpegses of construction;

Operation of the Facilities
Raglstration

2.1.1 Tne Seller shall either an the date of this Agraement (where the
Facility or Fagilities which are the subject of this Agreement have

bean commissioned and are operational at such dabe) or at the
Il



2.2

21,3

2.1.4

dabe on which any such Facility or Facilides which are the subject
af this Agresment sre confirmed as being fully commissioned end
operational to the satisfaction of the Buyer, provide all the
infarmation required or desired by the Bunver Bo allow the Buyer
[{or & member of the Buyer's Group)] te become the bady
credited as having ownership of the Expart Output.

The Salker shall take such sbeps 88 the Buyer may reasanably
require to ensure thal the Buyer is registered in the manner
desoribéd in this dause 2.1,

Natwithstanding any other clausa in this Agresrment, the Buyer
zhall not pay for or take ownership of the Export Output or
asseclated  benefits  until  such  registration is swccessfully
comphated.,

Tha rest of this dause 2 is only effective from the moment
immadiately after the Reglstration Date.

Sale af Energy

221

2.2.2

£.2.3

Tha Buyer shall Bake ownership of and the Seller underiakes oo
sell alf Export Oubput produced by the Faciities that is delivered
ta the Delivery Point for the duration of the Term, The provisions
of Schedule 3 and Schedule 5 shall apply o the purchase of
Expart Oulput by the Buysr and the prices to be paid by the
Buyer ba the Seller for such aukpuk;

From the Registration Date and in considaration of the Buyer's
abligation at sub-clauss 2.2.1, the Seller grants to the Buyer the
sobe and exclusive right to all Export Oubput produced by the
Facllitles and defivered to the Delivery Poink from Ehe Registrakion
Dabe for the remalnder of the Tarm. The Buyer agrees to
purchase swch Expart Output on the terms of the Agreement anmd
in particular the provisions of Schadule 5.

The Sslier authorises the Buyer [andfor any member af the
Buyer's Group]fand any other party notified by the Buayer to the
Sefler] o accept responsiblity for the export from the Facilithes
for the purposas of tha B3C during the Term and agrees that the
Buyer [andfor any member of the Buyer's Group][or any obher
party notified by the Buyer to the Sefler] shall have the sole
rights to register the Faciites in ekher the Central Meter
Bemstration Service or the Sepplier Meter Registration Service as
a BM Unit or within a BM Unit under the BSC at the sole
discretion of the Buyer and shall heve the sole right to direct all
of the Energy or part of it ba the credit of any persan.
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2.2.5

The Buyer shall not be obliged o purchase or pay for any Energy
under this Agreemant in the event of any de-energisation or
disconnaction of the Dallvery Point for whatever reason or for any
Energy not delnvered to the Delivery Point or for any Energy
deliverad prior to the Registration Date or for any Energy after
Elve Term has ended {even if the Scller has not de-registered the
Buyer [or the Buyer's Group company]for such othar party
notified by the Buyer to the Seller] (as the case may be) as the
body cradited &s taking the Expart Output).

The Buyer confirms thet & will not diractly el the Energy
delivered to the Defivery Point to a cusbomer of Customers
autside of Greak Britain.

2.3 Force Majeure

2.3.1

2332

2.3.3

[Maither Party will be liable to the other for any fallure to comply
with i5 gbligations in this Agresment to the extent it is preveniad
from s complying by reasan of the ocouwrrence of a Force
Majeure event provided that {in the Seller's case] the Seller shall
continue to use Ressonable Endeavours o deliver Energy to the
Delivery Point {whilsl always comgplying with all applcable
Industry Rules) end further provided thal the relevant Party has
usad all reascrabie efforts to mitigate the impact of the Force
Majeura evant .

A Party affected [the "Affected Party™) shall notify the cther
Party in writing as soon 8% reasonsbly practicable of the nature
and Bely duration of the Force Majeure event and Ehe likely
effect on the Affected Party's ability to perform its abligations,
The Affectad Party shall updabe the other Farky with any relevant
development regarding the Force Majoure evenb, The Parbes
shall, as saon as practcable following nobification of the Force
Majeure event, consult with each other in good faith and use
reasonable endesvours to agree approprigte berms bo mitigata
the effocts of the Force Majeurs evant &nd facilitate the continued
performence of the Partias” respective abligations under bhe
Agreement. The Affected Party shall notify the cther Party as
soan as practicable after the Force Majeure event ceases of no
lpnger causes the Affected Party to be unable bo comply with its
pbligations under this Agreement. Following such nefificalion this
Agreement shall continue to be performed on the Lerms existing
immediately priar bo Ehe acowrance of the Fores Majewre event

If no such berms are agreed pursuant b the process set gut in

clayse 2.3.2 above on or bafore a date falling 30 (thirty) days

after the daka of the commencement of the Force Majaure event

and such Farce Mapure event s cantinuing or Its consequence
12



2.4

£.3

11

3.2

remains such that the Affected Party is unable ba eamply with its
phligations under this Agreament far 8 period of mare than 30
[thirty] days, then this Agresment mey be terminated by the
giving by either Party to the other Party of 30 (thirty) days
written notice. |

Forecasts

The Seller shall be under an obligation to provide an Er:bnﬂ Forecast,
Manthly Forecast and Annual Foreacast o the Buyer pursuant bo and in
proardance with the provisians of Schedule 4,

Conbracted Output

Tha Sefler undertakes bto provide to the Buyer a Contracted Qutput
Natification In relation to all Non-Inbermittent Flant which are Bsted as
Facilities in Schedule 1 to this Agreement, This Conbréct Oulput
Hatfication must be supplied by the Seller to the Buyer not later than 5
days prior to the Registration Dabe of the Buyer,

Baenefits, obligations and warranties
Benefits to the Buyer

The Sefler agraes that all Bencfits which arise as a result of the nature of
the Export Output and which are capable of transfer to & purchagser af the
Export Output, shall belong to the Buyer ar, 85 the Buyer may direct, any
purchaser from the Buyer [or any member of the Buyer's Group]lor such
other party 8% mey ba nobified by the Buyer to the Seller]. The Seller
alsn agrees that he shall procure that afl such Benefits shall be abtained
by the Seller {and that the Saller shall comply with and adhers to, any
relevent timescalas imposad by the Authority In procuring such Banefits
including, but not imited to, the provision of Export Oubput data bo the
Authority 22 appropriste) and $04d with the Export Cutput and the Seller
acknowladges that the Buyer I8 entering Into this Agreemsant on the basis
of tive representetion by the Seller that such Benefits are both evailable
and are being sold b3 him with the Export Output, The Seller shall not
obtain any MNew Benefits relating to the Export Output if doing S0 would
prevent the Seller pbtaining or invalidate any of the Benefits enjoyed by
the Buyer at that time unless the Buyer olherwise agrees.

ACCess

321 The Seller hersby grants to the Buyer, s agents and
reprasentativas the right, bebween tha hours of Sam and Spm an
any Business Day ond upan provision of 2 (bwo) Business Days’
motice or other such reasonable notice as may be agreed, of
aocess by the Buyer, its agents and representatives toe each

13



3.3

4.1

8.2

Facility [or site of & Facility which is to be the subject af this
Agreement and which is under construction] and or to any other
pramises where the Seller's records are lkopt, This Buyer shall
have the rght ta inspect and swdit sach Facility end the records
kg chock the accuracy of informiation provided under this
Agreement and to confirm that the Buyer i% [either] operabing
gach Facility in accordance with clause 3.1 above [or that the
construckion timetable For the commissioning and commercial
eperation of the proposed Facllity is in line with the agreed start
dete for operatian of the Facility which has been agroed with the

Baryar].

3.2.2  Where the Export Oukput wvolumne is greater then [X] MW, the
Sefler shall provide Full and unobstructed access to online data
fram the supervisory contral and data scquisition SCADA or
eouivalent system to provide data &% mey be reasonably
reguested by the Buyeér o support short ke forecasting,

Mpterial Breach

The Saller acknowledges that any breach of any of the shligations set gut
in clause 3.1 and the Schedules to this Agrecment oF any
misrepresentation In relation therebo, shall be a material breach of this
Agreement which shall be incapeble of remedy and the Buyer reserves
the right ta terminate the Agreement forthwith in the event that such
breach has (in the Buyer's reasonable opinion) occurred.

Metering
Mature of Metar

The Seller warrants that & hes a Half Hourly Meter at each of the Fadilibies
which are operational at the date of the Agreement and that It will ensure
hat any new electricity generating station which becomes a Facitity under
the Agreement after the date of the Agreemant will have 2 Half Hourly
Meater installed prior to its expart of any Eneroy.

Determination of Export Oulput

The amaunt of Export Qutput shall be calculated by the Buyer [or by the
Buyer's Data Collector] by reference to swuch meters as the Buyer shall
reasonably decide. The determination of the Buyer [or the Buyers Data
Collector] as to the amount of Export Output in respect of any Conkract
Billing Period shall be canclusive in the absence of manifest error. Where,
however, & meter s found to be recording Inaccurabaly or whera Che
Buyer has not received data from the meter for any reason, or where a
Party disputes the accuracy of the meter, then the meter shall be
examined In accordance with the Act, If, on examimation, the inacouracy
4



4.3

4.4

of the registration of the meter [at normal operating levels] exceeds [
8] plug oF [ %] minus or the inaccuracy of the registration of any
[export amaunt at normal operating lewvels] exceeds [ %], the meter
ghall e recalibrated or meplaced eand the cost of such test and
recalibration shall be paid by the relevant Perty appointing the Meter
Cperator bo be recowvered from Che Meter Operotor and  Suitable
adjustment shall be made o any socount ralsed by the Seller bo the
Buyar pursuant to dause 6. Where, however, the meter i accurate within
the limits $et aut above, then the meter shall be deermed b be accurata
and the cost af moving, testng and replacing the reter or any part
thereal shall be pald by the Party which disputed the accuracy of the
meter. The Buyer and the Seller both sgree thet they will co-operate in
develoging an Operating PFrotocol (pursugnt to dause 17) relating to the
izsues surrcunding procedures which will be required to enable the Buyer
to gain acoess to tha Sellec's Sites and meters bo determing, inter alia,
the amount of the Export Output (83 deteiled in clauses 4.3, 4.4 and 4.5
balow)

#ooess to [nformatian

The Sallar and the Buyer shall prosure that all relevant Information and
data held by it relating to Export Dutput shall be provided to the other
Party. The Buyer shall o far a5 practicable provide a stabement setting
aut detalls of the Export Output and afl the other components of the
Inclusive Price (whare reasonably evailable or a8 reasonable estimate
thereof, where not availebds) and Embedded Benefics Paymant due in
respect of aach Contract Biling Periad within [ ] Business Days of the end
af the relevant Conbract Billing Peripd. This statement shall include any
adjustments which mey be reguired to be made as a result of the
gubcome of the cormperigon of the amount of Export Gutput provided
during the ralevant Contract Billing Period compared to the reguirements
to provide the Contracted Owtpul for such Conbract Billing Pericd a4 set
gut In Schedub: 3. In the event that the Buyer shall fail to provide the
Seller with datails of the Export Output within the perod provided for in
this clause 4.4, the Paribas shall within [ ] Business Days thareafter ek
to agres upon an estimated amount as regresenting the Export Quiput for
the relevant period.  Upon Feilure to achieve agreemant within the
specified period déuse 10 (Dispute Resolution Procedure) shall apply.

Arcest by Meters

The Seller hereby grants to the Buyer and the Buyer's agents [including
the Buyer's Data Collector] the right, st reasonable times and on
reasonable nobice, of access by the Buyer and any suitable persons
nominated by the Buyer to such plent, property or assets owned,
oocupled or controlled by the Seller a5 may be reasonably necessary in
order for tha Buyer {or such suitable person) to check the Export Output

from Hme 2 time and for the Buyer (or such seitable person) to gain all
L5



such Further mebering information ressonably required by the Buyer to
Fulil any obligation under Industry Rules andfor to allow the Buyer to
install, maintain and inspect any telemeatering eguipment andfor Melering
Communication Unk at each of the Facilities so as to allow the Buyer [or
member of the Buyer's Graup] ta read the relevant mabar{s) remabely.

4.5 Further Matering Requirements

4,5.1

The Seller will comply with such further metering informetion
requirements as the Buyer may reasonably specify sa that
purchasers from the Buyer of the Enargy hawe all such further
metering infarmatian reasonably required by a purchaser of [he
Energy from the Buyer Including, where relevent, information
reguired by the relevant meterng registration agent.

The Buyer {or the countarparty (o the S5MOAY shall nominate the
Maker Operator and the Seller shall enter inko an agreement with
it, except where the Buyer sgrees b @ Meter Operetor nominated
by the Seller. In this lather case, the Seller must noménate such
Meter Operabor when it enters into this Agreement with the Buer
by giving o the Buyer details of the Seller-nomingtied Meter
Operator in writing., The Seller may not (except with the written
consent of the Buyes) nominate more than gne third party &s the
Saller's Meter Operator at any time, i the Seller does not enter
inka any sgreement with a Meter Operakar, i€ shall be desmed to
have entered Into an agreament with & Meter Operstor
nominated by the Buyer {or tha counterperty bo the SSHNOAY until
He End Date and such agreement will take affeck upan receipt by
the Ssller of the Meter Operator terms and conditions, and Ene
Zeller shall ba lzble for 8l chprges incurred as a result, The
Buyer shall be responsible Ffor appointing a Data Collector and
Data Aggregator,

5 Charges

5.1 Price for Export Oubpaut

=;1.1

There shall be due from the Buyer to the Seller for each
Satdement Perod (aggregated together for a Conbract Billing
Period):

5.1.1.1  the Inclusive Frice for each MWh of Export Dutput
which shall ba calculabed purguant to Schedule 3 and
which is payable in sccordance with the proviskans of
clayse &, Where, however, the calculations carried out
pursuant to Schedule 3 result in an adjustment o the
Inclusive Price for any part of the Export Quipul
dalivarad far such period then an addidonal calédation
[ [-]



3.2

53

5.4

will be made purssant to the terms of Schedule 3 o
produce an Adjusted Price for such relevant output for
the relevant Contract Billsng Period; and

5.1.1.2 the Embedded Benefit Payment in respect of Embedded
Banefits accrued during Hhe relevant Contract Billng
Period, in sccordance with the statement prapared
purFsent b clause 4.3

5.1.2 ‘Where a number has been estimated wnder this Agreerment,
when the relevant number bacomes available, the Buyer shall
canduct a reconcillation In the following Contract Biling Perlod
and shall set-offfaccumulabe any differences egainst monies due
ar awing in that next Contract Bllling Period toffrom the Buyer.

5.1.3 The Seller agrees thet it shall be solaly responsible for and shall
naot pass on to the Buyer any connection charges or positive use
of systerm charges incurred by the Seller In relabion to the
Facilicies and shall reimburss the Buyer for any such cost incwrred
by the Buyer.

Rownding

The Incusive Price for each relevant period shall be expressed by
reference to pounds per MWh and shell be expressed to bwo dedimal
placas,

Triad

Trind Avoidance Bensfif shall be shared in accordance with andfor are
subject to Schedule 5 of this Agreament.

Third Perty Arrangemsants
The Sefler warrants thatk:

54.1 a5 at the dabe of this Agreement it hes notified the Buyer of
afrangements that the Seller has with any third party {Including,
but nat limited to, any DNOQ) that may effact the Contracted
Output aexpected by the Buyer; and

5.4.2 |t shall not, without the Buyer's prior written consent, enter into
any such arrangements with & third party.

The Buyer agrees that where the Seller enbers into such arrangements
with & Bhird party then the Buyer must notify and consult the Seler in
deciding whether to reasonably amend any of the prices, fees or charges
set out in this Agreement (including, but not limited to, the Inchesive
Price} that may In the reasonable opinion of the Buyer be affected by

)



6.1

6.2

5.3

G4

6.3

guch an arrangement. In the event that the Seller deems the
amendment ta the prices, fees or charges to be unreasonable, then
clause 10 {Despute Resolution] shall apply,

Terms of Payment
Accounts and billing

The Seller shall within 3 (three] Business Days of receipt of a stabement
agreed under clause 4.3, prepere and submit to the Buyer an account
based an the determination of Export Output, Embedded Benefits and
ather varables caloulated by the Buyver adjusted if necessary to recongile
any actual varance of Export Output soeinst Contracted Output (a3
determined pursuant to the provisions of clause 5 and Schedules 3 and 4
ar relevant variable established against the Forecast Outpul under the
orovisions of clause 5 and Schadules 3 and 4.

Price Payabie
The ansaunt payabie by the Buyar bo the Seller shall ba:

6.2.1 The Inchusive Price [being the price payable in respect of the
Export Output and Embedded Benefits as specified in Schedule 5
and imvaiced wnder clause 6.1) of, In the case of a debermination
pursuant to the proviskeng of Schedule 3, the Adjusted Price far
relevant elements of the Export Qutput; and

§.2.2 [the price payabie In respect of ROCs in accordance with the
pravisions of Schedule 2 this Agresment &nd involced under that
Schedube.] [delets if no ROCs purchased]

Payment

Accgunts submitted by the Seller pursuant to this Agresment disclosing
amaunts payable by the Buyer to the Sefler and yngfispubad shall be paid
by the Buyer within 30 (thirty} days of receipt of the account oy direct
transfer to the bank eccount of the Saller in Grest Britain with such bank
a5 the Seller may fram dme bo tme notify to e Buyer or by such obher
arrangemeants &5 the Parbes may agres.

Walue Added Tax

All sums expressed to be payable under this Agreement are exclusive of
ppplicabie Value Added Tax ("WAT") and the Parties agree that an amount
equal to any applicable VAT chargeable on any payments made under this
Agreament will be payable in addition to those sums provided that this i
accompanied by & VAT invaice In relation to thal emaunt,

Set-0Ff
1B



6.6

6.7

¥l

Y-

7.3

B.1

The Buyer shall be alipwed to set-off monles owed under this Agraament
by the Seller to the Buyer 85 Bgainst any mondes the Buyer oweas the
Seller under this Agresment in sccordance with the provisions of Schedule
3 [Base Price) and Schedule 7 (Relevant Change in Law} provided always
that the Buyer and Seller shall account for the VAT payable and issue
such VAT Imvaices a3 are necessary to comply with relevant leglslation or
guldance.

Inberest

Any amount properly due and payable from the Buyer to the Seller or
fram the Seller to the Buyer pursuant to this Agreement and remalning
unpaid at the expiry of the relevant period For payment shall bear daily
inberest at & rate equal to 3 {three) per cent In excess of the base lending
rake of Mational Westminster Bank plc for the time being, from and
including the date when payment was due up Bo but excluding the date
the amauwnt due ks actually received.

Disputed [tams

IF any iterm or pert of any item of an account rendered by the Sefler in
accordance with this Agreement or any cilculations of Export Qutpuk
mada by the Buyer is disputed or subject to question by either the Seller
or the Buyer, the relevant party shall pay the undisputed and
unguestioned items and/or parts of ibems and the provisions of clause 6.6
shell apply to such undispubed and unguestioned items andfor parts of
iterns, Clause 6.6 shall also apply to the disputed or guestioned items
andfor parts of items and/or excluded amounts to the exbent that such
sums are subsequently agreed or determined to have been properly
peyahle to the Seller,

Term and tarmination

The Agreemant will continue in full force and effect for the Term unless
terminated earfier in sccordance with Schedule &,

Mo earlier than 3 (three) months prior to the Expiry Date, the Buyer shall
have the option to give writben netica to the Seller of ks desire to remrew
the Term.

Within 28 (bwenty eight} days of writhen notice in accordance with clause

7.2, the Saller shall provide to the Buyer terms upon which the Seller
wviauld be willing to renaw the Term.

Limitation of llability

Limitation of Hability

1%



8.2

Subjock to any Indemnity exprassly given in this Agreement, and save as
provided in Schedule &, neither Party {"the Party Liabla"} nor any of Iis
afficers, employees or agants shall be Hable bo the olher party far loss
arising from any breach of this Agreement other than for loss directly
regulting from such bresch and which at the date hereaf was raasonably
faresesable as not unlikely bo gocwr in the crdinary course of events from
such breach., The Seller acknowladges the value of goodwill accruing to
the Buyer and the Buyer's expenditure in promating any renewable
andfor low carbon electricity. Other than 82 set out above, naithar Party
nor its afficers, employers or agents shall In any circuemstance whatsoever
be liahle ba the other for any logs of wse, loss of contrack {ather than this
hgresment) or any incidental or cansequential foss,

Financlal Limiks an Liability

8.2.1 The Buyers liability shall be limited, in any 12 (twelve) manth
periad, to the lesser of £100,000 (ene hundred thousand pouends)
and an amount equal ta 10% {ten percent) of the 3 (threa}
month pro-rated valee of the annual Export Qutput (calculated as
a quarter of the Expoct Dutput over the previous 12 {bwelve)
months prior to the event giving rise ko the refevant claim and
pro-rabad, whers necessary, for any shorter period} For each and
every claim (or deras of connected events) and in the aggregate,
except for the fallpwing llabllities:

£.2,1.1 death or personal injury resulting from the Buyer's
negligence;

B.2.1.2 fraud or wilful misconduect on the part of the Buyer
andfar any of (s sub-contacoors;

8.2.1,.3 any amount comectly dus under clause & (Terms of
Payment]

8.2,2 The Seller's Hability shall be limibed, in any 12 {twehe) month
periad, to the lesser of £100,000 (one hundred thousand pounds)
and an amount equal b 10% (ten percent) of the 3 (Ethree)
month pro-rated value of the annual Export Qutput [calculated as
a quarter of the Export Output over the previous 12 (twelve)
manths prior Lo the event giving rse to the relevant claim and
pro-rabed, where necessary, for any shorter period) for each and
every claim (ar seres of connechbed events) and in the aggregate,
excapt for the following lkabifities:

B.2.2.1 death or persopal jury resuldng fram the Seller's
nagligence;



B3

8.5

2.1

9.2

E.2,2.2 fravd or wilful misconduct on the pert of the Seller
andfor any of its sub-conkractors;

B.2.2.3 any amount correctly due under clause & (Terms of
Paymient)

Owerriding provisions

Sawve as otherwlse expressly provided In this Agreement, this dause
insafar as It excludes or limits liability shall averride any other pravision in
thiz Agreement provided that naothing in thiz dause shall exclude or
restrict or otherwiss prefudics or affect any of:

B8.3.1 the rights, powers, duties and obligations of amy Party which are
conferred or created by the Act, any Licence, the Regulations or
anmy ather regulations; ar

B.3.2 the rights, pewers, duties and cbligations of the Authority or the
Secretary of State under the Ack, any Licence or othenwise
howsaaver.

Survival of Terms

Each of the sub-clauses af this classe 8 shall sunehve termination of this
Agresment.

Benafit of Frovisions

Each Party acknowledges and agrees that the other PFarty holds tha
benefit of this Agresment For itself and as brustee and agent for its
officers, empioyess and agenis,

Terms Fair and Repsonable

Each Party hereby scknowledges and agrees that the provisions of this
clayse 8 are falr and reasonable having regard oo the circumstances as at
the date heregl.

Confidentiality and Announcemeants
Subject to dause 14, each Party will keep confidential:
%.1.1 e berms of this Agreement; and

9.1.2 any and all Confidential Information that it may acgwre o
refakion o the other,

Belther Party shall use the other's Confidentlal Information for amy
purpese other than to perform lts. obfigations under the Agreement. Each
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0.3

9.4

9.5

9.6

il

L

10,2

Party shall ensurn that its officers and employees comply with tha
provisions of ckause 9.1

The obligations set out in clauses 9.1 and 9.2 will not apply to amy
Confidertial Information:

9.3.1 which either of the Parties can demonstrate is in the public
damain (other Ehan as 3 result of a breach of this dause 3}

9.3.7  which & Party Is raquired to disclose by order of 8 court of
competent jurlsdection but then onfy to the extent of such
required disclosure; o

933 ko the extent that such disclefure is to the Sacrebary for
Transpert [or the government department responsible for public
transport in London for the time being), the Office of Rail
Regulation, or any person of body who hes  shalulony
respansibilties in relation to transport in London and  Cheir
employees, agents gnd Sub-contractors.

Each Party shall koep secure &l materials containing any information in
refation to the Agreement and s performance.

Meither Party shall communicate with representatives of the general or
technical press, radio, television or other communicabons media in
relation to the existence of the Agreement or in relation Be gny matter
undar or ariging from the Agreement where the other Party's identity is
disclosed (o could reasonebly be inferred) unless specifically granted
parmission to do so In writing by the ather Party. The ather Party shall
have the right to approve any such anncuncement before it is made.

The provisions of this cause 8 will survive any termination of this
Agreement for & period of & (s&x) years fram termination.

Dispute Resolution Procedurs
First Stage Resolubian

The PFarties will use all their reasonable endeavours be resolve By
Dispube.

Escalation to Sanlor Officors

10.2.1 If the Parties fail to resohve a Despute within 10 (ten) Business
Days of ane Party giving notice to the sther of the Dispute, sither
Party, by giving natice to the other, mey refer the Dispute to the
Parties” Senior Officers whe will co-grdinabe in goad Ffaith ba
resalve the Dispute as amicably 25 possible within 10 (ten)

Business Days of the Dispute being referred to them,
X



1.3

10.4

10.5

10.6

10.7

10.2.2 The Senior Officars of the Parties shall be:
10.2.2.1 for Buyer: [ingert name and contact detads]
10.2.2.2 Tor Seller: [insert name and conback detailz]

10.2.3 Either Party may nominabe an altemative Senior Officer, ab any
btima, by notifying the othar Party 0 writing.

Escidation bo Expert

If the Senjor Officers fall to resclve the Dispube within 10 (ten) Business
Days af the Dispute being referred to them, the Parties will, at the writhen
request of sither Party and within 10 [ben) Business Days of recelpt of the
reguest, submit to determination of the Dispute by an expert. The expert
{"Expert"] will be mutuslly sgreed by the Parties within 10 [ten) Busingss
Days of receipt of the request or, failing such agreement, will ba an
expert nominated, sk the reguest of either Party, by the Centre Far
Dispute Resolution o (i that organisation ceases to exist or feils Bo
nominate within a ressonable period) any other orpanisation nominated
vy the Party reguesting the nomination.

Determination Binding

The BExpert's debermination of the Dispute will be final and binding on the
Parties, excepk in the case of manifest error. The Expert will be fres to
gecide the determination procedurs to be adoprted and the Farties will
cxacute any documents which the Expert reasonably requesis that they
exacute In order to implement that procedure {such as the Modal Expest
Determination Agreement published by the Cenbre for Dispute Resolution
with whichever options the Expert considers appropriabe).

Confidentiality of Megotiations

&l megotlations connected with the Dispute will be conducted in strict
confidence and be subject to clawse 89 (Confidentialiby].

Limit on Issulng Proceadings

Except for either Parky's right to seek interocubory relief in the courts,
neither Party may commence other legal proceedings under the
jurisdiction of the courts in relation o emy Dispute untd at least 15
{fifteen) Business Deys alier the Expert has completed its determination
of the Dispute, and then only en grounds that the Expert's determination
Is manifasty wrong (either in fack or i law).

Costs
]



10.8

1n.e

11

10.7.1 Subject to any contrary debermination by the Expert:

10.7.1.1 the Parties will bear thair own legal costs under this
clause 10; and

10.7.1.2 the costs and expensses of the Expert will be bome by
the Parties sgually.,

Expert not llable

Except In bthe case of fraud or death or personal injury chused by
neglipence, the Expert will have no liability to the Parbes, whether in
contract, tork oF otherwise, in relstion to the Expert's delermination
contemplated by this clause 10, This clause 10.8 is enforceable against
the Parties by the Ewpert in sccordance with the Contracts (Rights of
Third Partias) Act 15994,

Expert clauss naot applicabie
10,8,1 Clawsss 10.3 o 10.8 shall not apply bo:

10.9.1.1 any Dispute which ariszes from any breach of this
Agreoment the substance of which is the subject of
procoedings isued in any other forum by a third Party
pgainst one of the Partics and leads to a right of
contribution under this Agreement; or

10,9.1.2 any Code Dispute,

10.9.2 If a Code Dispute arisas, it may be referred by either Party to be
resalved by arbitration under the arbitration rules of the
Electricity Arbitration Asseciation in force from time to Gime.
Unless and until revised, cancelled or wacled by the courts of
Engiand and Wales or the courts of Scotland, the Eectricity
Arbitratien Associstion decision shall be binding on both Parties
wiho shall farthawith give effect to the decision. The provisions of
the Arbitration Act 1996 shall apply to any such arbitration
subject to any permitted excephions thereto agreed by the
Partiss. The seat for arbibration shall be England and Wales and
the laws of England and Wales shall be the proper lew af
reference bo arblration hereunder.

Miscellaneous provisions
Wialvar

M fallure bo exercise nor any delay in exercising any right or remeady
under this Agresment shail operabe as a walver theraof, o of any other

right or remedy hersunder, nor shall any single or partial exercisa of any
24



11.2

11.3

right or remedy prevent any further or other esercise thereaf or the
exercise of any other right or remady. The rights and remedies provided
in this Agresment are cumaslative and not exchusive of any rights and
remadies pravided by law.

Entire Agresment

11.2.1

1122

Maotices

11.3.1

Except where owpressly prowvided in bhis Agreement, this
Agresment and the Schedules hereto constifute the entire
sgreement bebween the Parties In connection with ®s subjact
miatter and supersedes gl prior reprasentations, commiunications,
negotiations and understandings concerning the subject matter of
this Agragment.

Each af Ehe Parties acknowicdgas that:

11.2.2.1 |t doos not enter inte this Agreement on the basis of
and does not rely, and has not relied, wpon any
stabernent or representation [whether negligent or
innacent] or warranty or other provislons (in any case
whether oral, writben, express or Implied) made or
agresd to by any person (whether a Party to this
Agreement or not) except those expressly repeated or
referred to In this Agreement and the enly remedy o
remedies avadable In respect of any misrepresantakion
or untrue statement mede bo it shall be any remedy
avallable under this Agreement; and

11.2.2.2 clavse 11,2.2.1 shell not apply to any shabement,
representation or warranly made fraudubently, or [0
any provisions of this Agreemant which were inducad
by frawd, for which the remedies available shall be all
thase awvailable under the law  gowerning  this

Agreamant.

Motices shall be regarded as duly given If delivered by hand or
sant by pre-pald post or by facsimibe transmission or by
glectronic mail {if receipt |5 confirmed) to the recipient at the
ragistered office of the relevant Party for the time being or at the
addresses steted above or such obther addresses as the Partlos
may agres.  Any notice shall be deemed fo be served
immedistely after by hand delivery, immediabely upon confirmed
receipt of electronic mall, on the ffth Business Day after delivery
by pre-peid post or on the next Buginess Day after facsimile
transmission provided that the sender hes recebved automated
confirmation of a suocoessful ransmission.

]



11.3.2 Other then in the case of the Information brefsmitied as
pupressly et out elsewherg in this Agreement, all notices given
under this Agreement will B2 in writing, signed by a person duly
autharised by the sending Party, and will be addressed to the
persan ("Recipient”) in respect of the Party to which the notice
i to b sent, &% set out In the Authorised Persons secbon of
Schadule 1,

Counterparts

This Agreement may ba executed in any number of counterparts and by
the Parties to it on Goparate counterparts, aach of which when so
executed and delnrered shall be an origingd, but all the counterparts shall
ragether be one and Ehe same Instrument,

Sevarance af Terms

IF any term, condition or provision of this Agreement is held invalld,
unilewlul or unenforceable to ary extent, such term, condition or provision
shall not affect the walidity, |egabty and enforceabilsty of the other terms,
eanditions or prowisions of ar any other documents referred to in this
Agresment.

Vanation

11.6.1 Subject to clause 15 [Change in Law) and Schedule 7 (Relevant
Change in Law) the Buyer shall:

11.5.1.1 nobify the Seller as sgon as reasonsbly practicabie in
the event af 8 proposad Change:

11,6.1.2 provide such debails of the Change as is mecassary (o
enable the Seller ta comply with clause 11.6.2,
incheding whether any changes are reqeired b the
terms of this Agreement o deal with the Change.

11.6.2 On recaipt of notification, the Seller sholl within 10 (ten) Business
Days, provide ta the Buyer propasals and estimates of changes
required to the Agreement (if any) to deal with the Change (the
*Saller Change Response”), including but nat limited to:

11.6.2.1 an appropriabe charging methodology: andfor

11.6.2.2 proposed change to the existing methodalogy for the
calculation of Charges,

1163 On receipt of the Seller Change Aespanse, the Buyer shall within
20 {bwenty} Business Days, either:
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11.6.3.1 accept the proposed changes required to  the
Agresment (iF any) detailed in the Seller Change
Respanss; of

11.6.3.2 reject the Selier Change Respanss and request such
additional information as the Buyer reasonably requires
to determine whether the Seller Change Response is
falr and ressonable in all the circumstances,

11.6.4 The Seller shall provide the information raquested under cladse

11.6.3.2 within 20 (twenty) Business Days of the reguest,
whergupon the Buyer may:

11.6.4.1 accapt the amended Seller Change Responsea;

11.6.4.2 reject the amendsd Sefler Change Response and
withdraw the Change; or

11.6.4.3 reject the emended Seller Change Response and refer
the dispute to be resclved In accordance with clause
10.

Other than as set out below, no variation of this Agreement shall
be effactive unlass It is in writing snd gigned by or an behalf of
both Parthes,

11.7  Novation and Sub-contracting

11.71

11.7.2

11.7.3

Subject to dawses 11.7.2 and 11.7.3 below and subject to tha
right to assign rights by way of security, neither Party shall
assign or rensfer to any person any of lts rights or obligations in
respect of this Agreement without the wrtten cangent af the
other Party {such consent not to be unreasoaably withheld or
delayed).

The Seller may from time b tme sub-contract or assign any of
its obligations under this Agreament provided ahways that this
shall not affect the Buyer's rights under this Agreement as
against the Seller. Where raquested by the Buyer, the Salier shall
provide the Buyer with Information regarding ks assignees and
sub-contractors and the cbligations being performed by them
including kthe technical and other relevent comnmpetence and
financial standing of such proposed assignees end  sub-
contractors,

Upan giving prior writben notice to the Selier, the Buyer may

nowete its rights end obligations under this Agreement to any

rrembar of the Buyer's Group or bo & company which is: whally

ar majority owned and controlled by the Buyer; technically
)



11.8

11.10

12

12.1

campetent to discharge the obligations of the Buyer under this
Agresmeant; o gupported by a guaranies agamst its palyment
abligations From the Buyar,

11.7.4 The Seller shall do all guch things ressonably necassany b give
offéct to such nowation, including entering inte & novatlon
agreemeant,

Law and Jurisdiction

This Agreament shall be governed by, end consgrued in aoccordance with
the laws of England and Wales and the Parbies {subject to clause 10
{Dispute Resolution Procedure]) hereby submit o tha exclishe
jurisdiction of the courts of England and Wales bo satthe any Dispube which
arses aut of ar In connection with this Agresment.

Third Party Rights

Except as sef oub in Clavse 108, no berm of this Agreement s
enforceable under the Contracks (Rights of Third Parties) Act 1999 by a
person who i not & Party to this Agreement,

watver of Rights

Except as expressly sat out In this Agreement, all rights, remedies,
warranties, borms, conditions and undertakings whether express or
impled, statutory or otherwisa are hereby excluded.

Compliance with Pelicias and Law
The Selier, at no addibicnal cost bo the Buyer:

12.1.1 undertakes to procure that all the Seller's Fersonnel comply with
all of the Buyer's polickes and standands that are relevant to the
performance of the Serdces, (Including the Buyers Dignity at
Work policy as updated from time to Bime and with the Buyer's
Code of Ethics os updated from tma to time and those relating b2
safaty, security, business ethics, drugs and abconal and any ather
an site requlsbions as may ba specified by the Buyer. The Buyer
shall provide the Seller with copies of such policies and standards
on requast.

12.1.2 shall comply with and ensure that the Saller's Personnel camply
with all requiremants of all Acts of Periament, statutory
mskruments, court arders, regulatons, directives, European
Comemunity decisions (insofar as legally banding), bye-laws,
treatias and other reguistory requirements relevant to either of
wath of the Sellers or the Buyer's business, fram tme ko thme in

b ]



force which are or may become applicable to the subject matter
of this Agreement. The Seller shall prompily natify the Buyer i
the Seller s required to make any change to the Agreement for
the purposes of complying with it obligations under this Clause
12,13

12.1.3 wathput limiking the generehty of Clawse 12,1.2, shall comply with
all relevant enactments in force from time b Hme relating to
discrimination In employment and the promation of egual
appofiuniies;

12.1.4 acknowledges that the Buyer is under a duty under section 1439
af the Bguality &ct 2010 to hawe due ragard b the need ta
eliminate unlawful dissrimination on the grounds of sex, marital
or civil partnership status, race, sexual orentation, religion or
balief, age, pregnancy of mabernity, gender reassignment or
dizability (& "Relevant Protected Characteristic™) (es the case
may be) and to promate equality of oppoartunity bebween persons
who share a Relevant Probected Characteristic and persens wing
da not share & In relagion to its obligations under this
Agresment, the Saller shall, where relevant, assist and cooperate
with the Buyer where possible in satisfying this duty;

17.1.5 acknowledges that the Buyer B under & duty under sechion
404(2) of the Greater London Authority Act 1999 to have due
ragard to the need ta:

12.1.5.1 promote’ equality of opportunity for all  persons
irrespective of their race, sex, disability, ege, sexual
prientation ar refiglon;

12.1.5.2 eliminate unlawful discrimination; and

12.1.5.3 promote good relations bebween persons of different
racial groups, raligious beliefs and Sexual orlentatson,

and in complying with its obligations under this Agresment shall,
where relevant, assist and co-operate with the Buyer whers
possible to enable the Buyer bo satisfy Its duky.

12.2  The Seller shall:

12.2.1 comply with policies developed by the Buyer with regerd to
compliance with the Buyer's duties refarred to In clauses 12.1.4 -
i2.1.5 83 ere relevant to the Agreement and the Seller's
Betivities;



12.3

12.4

12.2.2

12.2.3

12.2.4

1325

1224

12.2.7

12.2.8

abey reasonable directions from the Buyer with regard to the
conduct of the Agreement in accordance with the duties referred
to In clauses 12.1.4 - 12.1.5;

assist, and consult and Faise with, the Buyer with regard B any
assessment of the Impact on and relevance to the Agreement af
the dities referred to in Clauses 12.1.4 - 12.1.5;

on enbering inba any contrack with g sub-conkractor in refabion to
this Agresmant, Impose abligations upon the sub-contractor bo
comply with this clawse 12.2 as if the sub-contractor were in the
position of the Seller;

pravide to the Buyer, upon request, such evidence g5 the Buyer
may reguire for the purpases of determining whether the Seller
has complied with this Clause 12.2. In particular, the Seller shall
provide any evidence requested within such bimescale as the
Buyer may require, and co-operate fully with the Buyer during
tha course of the Buyer's investigation of the Seller’s compliance
with its duties under this Clause 12,2, Nathing in this Clausa
12,25 i intended to require the Seller b provide the Buyer with
senstive pergonal information unlgss in accordance with the Data
Protection Act 1998; and

inform the Buyer forthwith in writing should i become aware of
any proceedngs brought egainst it In connection with Lhiz
Agreement by any persan for breach of the Equality Act 2010,

promptly notify the Seller's Parsonnel and the Buyer aof any
health and safety hazards that exist or may erise In connection
with the performance of the Seller of it obligations under the
bgreament; and

without limiting the genesality of Clause 12,1, 2, comply with the
Bribery Act 2010 and any guidance issued by the Secretary of
State under it.

In all cases, the costs of compliance with this Clause 12 shall be bome by
the Seller,

In carrying oub its obligations under this Agreement, the Seller shall,
where relevant, (taking inba account best avallable bechniques nol
entziling excessive cost and the best practicable means of preventing, of
counteracting the effects of any noise or wibralion) heve appropriabe
regard (insofer as the Seller's activities may impact on the environment)
ta the need ta;

0



13

14

4.1

14.2

12.4.1 preserve and protect the emvironment and (o the need bo avaid,
remedy and mitigabe any adverse effects an the envirenmant;

12.4.2 enhance the environment and have regard to the desirabiity of
achiaving sustainable developmeant;

12.4.3 conserve and safeguard fora, fauna and  gealogical or
physiclagice] features of special Inberast; and

12.4.4 sustain the potential of natural and physical resources and the
need to safeguard the life-supporting capacty of alr, waber, soil
and acosystams,

Corrupt Gifts and Payment of Commilssion

The Seller shall not, and shall ensure that ks employess, agents and sub-
contrackars do not, pay any commission, faes or grent ey rebates to any
employee, officer or agent of any member of the Buyer or the Buyer's
Group nor favour any employes, officer or agent of any member of the
Buyer's Group with gifts or entertainment of significant cost or value nor
gnker Intg any besiness arrangement with employess, officérs oF agents
of any membar of the Buyer's Group other than as a represantabyve of the
Buyer and except in accordance with a permitted and lawful contrack ar
sub-tontract, without the Buyer's prior written agproval.

Freadom of Information and Transparancy|
Far the purposes of this Clause 14;

14.1.1 “FOI Legislation” means the Freedom of Information Act 2000,
all regulations made under it and the Environmental Information
Begulations 2004 and any emendment or re-enacomant of any of
tharm; and any guidance or statutory codes of practice issued by
the Information Commissipner, the Ministry of Justice or the
Department for Environment Food and Rural Affairs (including in
pach casm s swocessord of B4signs) In reladbion to such

begislation;

14,1,2 "Information™ means information recorded In amy form hald by
the Buyer or by the Seller on behalf of tha Buyar or, where the
Seller i5 also subject ba FOI Legislation, the Seller; and

14.1.3 "Information Access Request” mesns & request for any
Information under the FGI Laglslation,

[The Seller][Each Party] acknowledges that the [Buyer][other]:

3l

Commant
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14.3

14,4

14.5

14.5

14.7

14.2.1 I= subject ko the FOIL Legistation and [each] Bgrees Do assist and
co-oparabe with the [Buyer][other] to enable the [Buyer][athar]
o comply with its obligations under the FOT Legislation; and

14.2,2 may be cbiiged undar the FOI Legislation to disdose Informatian
without consulting or abitaining congent from the [Saller]{other].

Without prejudice to the gensrality of Clause 14.2, [the Seller[[each
Party] shall and shall procure that its sub-conkractors {if any) shall:

14.3.1 [frarsfer to][notify] the [Contrack Manager {or such other person
g5 gy be notified by the Buyer bo the Seller)][cther of] each
Information Access Requaest relevant to the Agreement ar any
member of the [Buyers{other Party’s] Group that it or they (85
the case may be) receive a5 saon as practiceble and in any event
within 2 {bwn) Business Days of recelving such Information
Access Regquest; and

14.2,7 in relation to Information hebd by [the Seller]ione Party] on
behell of the [Buyer][other], provide the [Buyer]fother] with
details about and coples of all such Information that the
[Buyer][other] requests and such detalls and coples shall be
provided within & (five) Business Days of a request from the
[Buyer][other] {or such other period as the [Buyer][ather] mey
reasanably specify), and in such forms as the [Buyer][other] may
reasonably specify.

[The Buyer][Each Party] shall be responsible for debermining whether
Infarmation i& exempt from disclosure under the FOU Legislation and for
determining what Information will be disclosed in response to an
irfarmation Access Request [it receives] in accordance with the FOL
Legislation,

[The Selier shall not itselfj[Either Party may] respond o any persan
making an Informabion Access Reguest, [save bto acknowledge receipt,
unless axprassly autharised by 4o 5o by the Buyer][provided Ehat & shall
motify and co-operate with e other in accordance with this clause 14].

[The Seller][Each Party] acknowledges that the [Buyer]{other] is subject
to the Transparency Commibment, Accardingly, notwithstanding clause
6.1 and clause 9.2, [the Seller][esch Party] hereby gives its consant for
the [Buyer][pther] to publish the Conatract Informaticn to the general
public.

[The Buyer][Either Party] may in its absalube discrelion redact all or part
of thee Contract [nformation prior bo o5 pubhication, In e doing and in its
absoluba digcretion, [the Buyer][that Party] may take account of the

1



14.8

15.1

15.2

15.3

exemptions/exceptions that would ba gvailabie in relation o Information
refuasted under tha FOI Legistation,

[The Buyer may in its absolute discretion][Each Party shail] consult with
the [Seller]iother] regarding any redactions to the Contract Information
to be published pursusnt to Clause 14.6. The Buyer shall make the final
decision regarding both publication and redection of the Contract
Infermation [provided that it does not in 5o dolng cause the Sefler to be
in breach of its obligations under the FOI Legistation].

Change in Law

The Selier shall take all steps necessary to ensure bhat & performs its
obligations in accordance with the terms of this Agreement folfowing any
Change in Law.

If a Qualifying Change in Law occurs ar is shortly te occur, elther Party
may notify the other bo expréss an opinion on its likely effects, giving
details of its apinlon as to:

15.2.1 whather any changes are reguired bs the berms of this Agreement
to deal with the Qualifying Change in Law;

15.2.2 whether relief from compliance with any abligation & required,
induding the obligation of the Seller to meet the Contracted
Oubput mguired under the Agresrment;

15.2.3 any change in cost of complying with the obligations of either
Party which will result from the relevant Quealifying Change in
Law, Incheding evidence of how such change in costs is
calculated,

in sach case giving, In full detail, the procedure for implementing the
change end necessary amendments to the Agreement, Responsibility for
the costs of implementation shall be dealt with bn accordance with dause
15.3 and 15.4 below.

A5 soon 8% practicable after recelpt of any notice from either Perty under
clause 15.2, the Parties shall discuss and use reasanable endeavours to
pgres b the issues referred to in clause 15,2, any necessary amendments
to this Agreement and any ways in which the Parties ¢sn mitigate the
effect of the Qualifying Change in Law, including (but not limited to}:

15.3.1 providing evidence that the BSebler has used reasonable
pndeavours bo minimise any increase in costs and mawimige and
reduckion in costs;

1



15.4

15.5

16

16.1

16.2

15.3.2 demanstrating how any additional cost of complying with it
obligations wnder the Agresment is being measured in @ Cost
effactive mannear; and

15.3.3 giving evidence as to how the Quelifring Change in Lew has
affected the costs and prices charged by similar businesses
pursuant to agreemants similar by the Agreement in the same or
similar circumstancas.

Any increase in costs of gither Party performing s obligations pursuant to
this-Agreement and resulting from a Qualifying Change in Law shall:

15.4.1 in the case of a Qualifying Change in Law Impacting the value of
Embedded Benefits or, whare relevant, ROCs, be borne by the
Saller; and

15.4.2 otherwise be borme by the Parties in sccordance with the
allocation ggresd or determéned pursieant te Clause 15.5; and

15.4.3 in any event shall not be a basis for suspending or terminating
any ghligations under this Agreement [unless required by law].

Whare the Partles are nat able o ageee the tssues refermed to in Clause
15.2, any necessary amendments to the Agreemant andfor any ways in
which the Parties can mitigabe the effect of the Qualifying Change in Law
within 30 fthirty) days of the date of the notice referred to in clause 15.3
ehen either Party may refer the Dispute to ba resshoed in accordance with
clause 10,

Indomnities

Subject to clauses 16.2 and clause B, the Seller shall ba Eable to the
Baryer:

16.1.1 for ey costs or penalties levied against the Buyer, arising from
the Saller’s breach of its obligations under this Agreement; and

16,1.2 For any liability arising from the failure to provide data or the
fallure bo provide accurate data bo the Buyer,

im each case, to the axtent that such kabilities and Losses arse as a result
of the Seller's breach af the tarms of this Agreament.

Each Party shall be under a duty to take reasonable steps bo mitigate sy
inssas or Rabilities in respect of which it wishes to bring a8 daim under the
Indemmnities in clauses 16,1 and Error! Reference source not found.,
a% applicable and its claim wnder the indemnity shall ba reduced ke the
extent that its losses or fiabilities are exacerbated by s own breach of
this Agraement.

34



17

i1

1.2

Oparating Protocols

Acknowledging that It will assist co-ordination and the efficient operation
of this Agresment to develop detailed operating probocols, Including as b
data reguirements, the Parbes shall comply with any Operating Protocal
pgreed or desmed to b agreed, including any modification therenf
agreed or deamed to be sgreed, pursuent to clause 17,2,

The Parties shall rgree operating protocols in sccordance with this clause
17.2 ("Operating Protocoka):

17.2.1

althar Farty may propose an Operating Protocol:

17.2.2 within [10 (ten) Business Days] or recelpt of & propasad

17.2.3

1r.2.4

17.2.5

17,36

17.2.7

Opersting Protocsl, the recelving Party shall, scting reasonably,
gither:

17.2.2.1 accept the Operating Protocel: or
17.2.2.2 reject the Operating Protocel, giving reasons;

if the recsiving Party accepts the proposed Operating Frotocol,
then it shall be binding on the Parties;

if the receiving Party rejects the proposed Operating Protocol, the
proposing Party may modify and resubmit the Operating Protocol
and sub-clause 17.2.2 shall apply;

If a progosed Cperating Pratocol 1s rejected twice, the propesing
Party can refer the matber 85 & Dispute o be rasolved In
accordance with clause 10 and the Partes shall be deemed Lo
have agreed with and shall comply with the Operating Protocol
with such modifications ag the Expert determines are required
{or, if it cannot be debermined, then it shall not be desmed
agraad};

the terms of reference for develoging any Operating Probacal oF
for the resplution of ey Dispute relating to any Operabing
Protocnl shall be that the Operating Probocol (5 intended to
provide additional detail of the operating procedures between the
Parties but not othenwise to modify the balance or risk and
reward 25 bebsesn them and not bo modify o wary the
ohligations under this Agresment;

gither Party may propose a modification or an agreed or desmed
agreed Operating Probocal buk not soaner than [& (six}] months
fram the date an which such Operating Protocol was agreed or
deemed agreed or last modified in accordance with this cause
17.

15



17,3 For the avoldance of doubt the Parbies anticipate a period of discussion
and collaborative development of Operating Probacols prior to the formal
submission and consideration of a proposed Operating Protocod pursuant
to sub-clauses 17.2.1 and 17.2.2 abowe and if the recelving Party
resganably believes that the proposed Operating Préfocol constitutes a
materal change to this Agresment, the provisions of clause 11.6 shall
apply instead,

AS WITNESS the hands of the duly authorised representatives of the Parties on
the date staied at the beginning of this Agreement.

k11



LE

PSR <] 10 FUSIMILEI] dnain Jogesado ESaJppeE E IS0}

Poja,] TR panoy dujinnld] | Syege punading pepaneey | 450 | J8d8l Nwdie | Ajpsed | Agipeed
saynoed ]

iajeg pug 3

LM wding pagaRijuoy 7

aquinp paJaysibay
M=) u.n_.__m_um__mﬂ_.t

ey peesbay

LiB|jog BYL T
S7vi30a

JTINAIHOE




5 Dispute Offlcar: Buyer
Seligr

Senior Officer:  Buyer

Seller
B Authorised Persons:;

Buyer

The contmct details for the Buyer for the purpose of Price Requests ore as follows:
Buyer's Authorsed Pesson: []

Telephone (recorded line): [1

Fax: []

E-mail; [1

The contsct details for the Buyer [For all other purpoass] ane as follows:

Buyer's Authorised Person: []

Telephome: []

Fax: [1

E-mail; L1

Seller

The contact details for the Seller for the purpose of Prce Bequests are as follows:
Seller’s Authorlsed Person:

[Consultant: Those persons working at CONSULTANT NAME as notified by
CONSULTANT NAME from time to fime],

E-mail: 1]

Telephone: []

Emergency Telephone: [1
Fax:

(a5 such contnct detail may be u;uiﬂulb}- CONSULTANT NAME from tmme to time),

Seller's Authorised Person:
Those parsons working at COMPANY NAME a5 nolified by COMPANY NAME o the
Supplier from fime b Hme,
Cument Seller’s Authorised Person:
MName:

E-mail:

Telephone:

Emergency Telephone:

Fax:

o A,  p—
[ S -

The contact details for the Saller [for all ather purpozes] are as follows:
Seller's Authorised Person:



[Consultant Thoss persons working at CONSULTANT NAME as notified by
CONSULTANT MAME from fime to time],

Name: L1

E-muail: [
Telephone: [
Emergency Telephone: [
Fax: [

{a% guch contact detnil may be updated by CONSULTANT NAME from time to time).

Seller’s Authorised Person:

Thaose persons working st COMPANY NAME as notified by COMPANY NAME to the
Supplier from tme o time.

Current Seller's Authorizad Person:

Mame: []

E-mail: [1

Telephone: L]

Emergency Telephone: [1

Fax: [1

7 Embedded Benafit Percantage: [100% [one hundred parcent})]
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SCHEDULE 2{A)

ROCS (FIXED PRICE)

1 [Purposa

i1 The Seller genarates the Export Output and has assoclated benefits such as
RIOCs that i desires to sell.

1.2 Definitions used b this Schedule have the meaning given to them in clause 1 of
this Agresrment and paragrapgh 2 of this Schadule X(a)

1.3 Feferences bo a clause or Schedule In this Schedule are references b clauses or
Schedules of this Agreerment.

1.4  In this Schedule, the contractually binding language is in regular font, with
narrative kentified in italics,

. Additional Definitions

The Fallowing definitions shall epely for the purposes of this Schedule:

["Bioliguld Generating Station” means a generating station which, during the
month b3 which the ROCs relate has used liquid fuel for energy purposes other
than for transport, Including electricity and heating and cooling, produced frem
blomass, i such case a4 defined in the Order; ]

["Co-Firing Generating Station” means a genarating station which, during the
manth to which the RDCS relate has bean feelled partly by fossil fued and parthy
by biomass, in such case as defined in the Ordar; ]

‘Long Stop Date” means for asch ROC Registration Cbligation in respect af any
ROC issued in any Obligation Period, the 7 July next following the expiry of that
Dbligation Period;

“the Ordar” or "Order” mesns the Renewables Obligations Order 2005 and any
amandment thereof or any reglacament or subseguent statubony Instrurmeant;

“Obligation Perled” means as defined in the Order;

"Rogister” means the slactronic register of ROCs astablished by the Authany in
accardance with the Order;

"Renewables Obligation® means the obligation contained in the Order which
requires electricity suppliers {as defined in the Act} to purchase & proportion of
thair respactive total electricity supplied to end-wsers from renewable sources;

"Renawables Obligation Certificate’ or "ROC" means a certlficate issued by
e Authorty (mormalty first to a generator) as evidence that electricity has

df



7.1

7.2
1.3
7.4

7.5

9.2

been generated by & qualifying acoredited renewable generator for the purposes
of the Rerewahles Obligation;

“ROC Prica” masng [ ] per ROC,

The Buyer shall kake ownership of, and the Seller undertakes o sedl, all ROCs
attributable to the Export Output from the Registration Date for the remaindar
of the Contract Tarm,

The Buyer shall pay the ROC Price for 8ll ROCs attributable to the Export Output
transferred bo the Buyer in gccardance weth this Agreement

From the Registration Date and in consideration of the Buyer's cbligation in
parageaph 3 above, the Saller grants to the Buyer the fole and exdusive right to
all ROCs atbributeble to the Export Output from the Registration Daba for the
remainder of e Conkract Term,

gl of the Sell=fs rights In and entitlement to ROCE (to the extent legally
passible ghven the procodure seb out in the Order} shall pass to the Buyer on
delivery of the Export Output to which each such ROC is sttributable and the
Safler shall do all such things as are required to facilitate this.

The Buyer shall not be obliged ko purchase or pay for any ROCS under this
Agresment in the event of:

any de-energisation or disconnection of the Delivery Point for whatever reasan;
or

far any ROCs not delivered to the Delivery Point; or
for any ROCS dellvared prior to the Registration Date; ar
for any ROCs after the Contract Term has ended; or

For any ROCs (IF apohcable) wntil the Buyer Is the registered holder of thess
ROCs on the Regisher,

unless causad by the Buyer,

The Buyer shall not be obliged b pey for any ROCS attribubable bo any Excess
Export Output.

[Co-Firing and Bloliquid Generating Stations

Tha maximum aumber of BOCs attributable ta Co-Firing Generating Stations will
b= %% of the Export Guiput.

The maximurm number of ROCs atributable to Bioliquid Generating Stations will
be x% of the Export Qutput.]



10

10.1

10.2

11

Delivery of ROCS

Tha Seller shall procura that the Buyer shall be the registered haolder of the
ROCs on the Begister for all Expart Qutput of the Facilides, The Seller shall do
all such things as are required or reguested by the Authority or the Buyer
{acting reasonably) to ensure that the Buyer becomes the registered holder of
ihe BOCS on the Register within 5 Business Days from the date the ROCs ara
tssued ko the Sefler, prowvided that in any avent the Seller will ensure that the
Buyar is the registered holder of the relevant ROCs on the Register by the Long
Stop Date immedistely following the end aof the Financlal Year in which tha
Export Output to which the ROCs refate was daeliversd, ("ROC Reglstration
Obligation”) and If for whatever reason the Saller fails bo comply with the ROC
Registration Obligation for the purposes of peragraph 12 the Seller shall be
daemead to have faflsd to transfer ewnership of the relevant ROCs to the Buyer.

The Saller shall alzo (where relevant), within 2 (Ewo) Business Days of recaiving
any ROC (or infermation on that BOC) attributable to the Export Output:

12,1 i received by a-mall, send the relevant ROC o Infgemation an that ROC
{in the farm received) to the Buyer by e-mall; or

10.2.2 i received by other means, send the relevant ROC or sformation on
that ROC (in the form recsived) o the Buyer by facsimile

the Seller shall Indude with any relevant BOC or imformation on that ROC sant
te the Buyer the correspondence recelved from the  Autharity  which
accompanied such cartificates and the unigue ROC kentifiar nembers of each
such certificate (iF provided separately) and all other information or material as
the Authority has, is or may mguest from the Buyer In relation to thosa
certificate(s). In amy event, the Seller shall ensure that the Buyer has received
the relevant ROCs or information on those ROCs within 5 (five) Businass Days of
racaipt from the Authonty by the Seller of the relevant ROCS o information on
thoge ROCSE,

Transfar of ROCs

The Saller undertakes that it will, farthwith on the earlier of receipt of ROCs
attributable to the Export Output or notification from the Authority that the
Saller |5 the registered owner of such ROCs, take all such steps as are requirad
or necessary bo transfer the ownership of such ROCs b the Buyer |0 the tire
scale specified in peragreph 101 and n acosrdance with the prevalling rules as
provided from time to time by the Authority or other authorised body during the
barm of this Agrasment,

The Seller warrants and represants to the Buyer that it has full tide guarantee to
all ROCs  tansfarred to the Buyer under this Agreement (the “ROC

Warranty*].



12

13

14

id.1

on transfer of the ROC to the Buyer the Buyer is entited to usa the ROC against
the Benewables Obligetion either in England and Wales or Scotland or otherwise
uge the ROCs in & manner that the Buyer sees Tt

RO revoked or not issued

If any BOCs to which the Buyer Is entitled pursuaal to paragraph 3 are not
issued by the Autharity within such timescale as the Authority Indicate such
ROCs should be ssued (e.g. at the date of this Agresment the Authority have
indicated that ROCs should be issued 3 [three} months after the end of the
mankh when the relevant Energy is generated) or in any event are not issued by
Long Stop Dete immediately follawing the Financial Year in which the Export
Output to which the ROCS relata was delivered, or hawving bean iggued, are
subsequently revoked by the Authoriby a8 any Lime or tha Buyer becomsas unable
to use ary ROCs assoclabed with the Export Ouiput in accordance  with
paragraph 11.3 ("Default ROCs"), the Saller repay to the Buyer the amounts
previously paid to the Seffer for each Default ROC within 5 (fiwe) Business Days
aftar tha Seller i& notified {whather by the Buyer or othensise} of a Default ROC
In the event of non-payment the Buyer shall be entitled to set off amy such
summa against mankes due to the Saller. In sddition where the Defgult ROCs arlse
dug to any ack or omission of the Selier, the Seller hereby undartakes o
indmmnily and keap indemnified the Buyer and or any Affiliate for all loss, costs,
darmages, expensss and lablitles Bcurred by the Buyer and ar any Affillate
ariging from such revocation or withdrawal (including for the avoidance of dowbt
the purchase by the Buyer and or any Affillate of the Buyer [o replace those
heraby revoked ar withdrawn).

Subsequent issus or validation

I the event thet Default ROCS are elther subsaguently issued by the Authonby
or the Authorty reversas any previous revocation and the Buyer |5 reasondbhy
ghle o use such ROCE to count towards (b5 Renewables Obligation by the Long
Stop Date immedately following the Financial Year in which the Export Crutpuk
ba which the Default ROCs relate was delivered, the Buyer shall repay the
armcunt pald by the Seller in accordance with paragraph 123, Any Such
repayment shall be made by the Buyer in the Contract Billing Period next
following the issue or validation of any such ROCs,

Fallure to Daliver ROCs

If thie Salier:

14.1.1 =ells any ROCE which are attributable o the Export Dutput to any party
ather than Ehe Buyer (or ks permitted successors and assigns) in breach
of its undertaking In paragragh 5;0r
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16

17

17.1

17.2

18
8.1

14.2

14.1.2 fails to act in accordance with s obligations and wndertakings in
paragraphs 11 &r 13 such that the ownership of any ROCS it has
recaived i nal pﬂ!ﬁtﬂ o tha Buyar; or

14.1.3 be in breach of the ROC Warranty

thereby depriving the Buyer of ROCs then the Seller {in addition to repaying any
payment already made by the Buyer for 2 ROC which Is not transferred), herebny
undertakes o indemnify and keap indemnified the Buyer end or any Affillate for
all loss, costs, damages, expenses and liabilities incurred by the Buyer and or
any Affiliabe arising from the defsolt of the Seller under sub-clauses 1d4.1.1,
14.1.2 and 14.1.3 above of this paragraph 14 {including For the awvoidance of
doubt the purchase by the Buyer and or any Affiliate of ROCS to replace those
haraby revoked or withdrawn).

“Frozan" ROCs

In the event that the Authority requests the Buyer nat to redeem any or all of
the ROCs transferred by the Buyer under this Agresment and as a result the
Buyer has naot redeamed such ROCs by the relevant Long Stop Date then such
ROCs shall be treated as & the ROC has besn rewoked In accordance with
paragraph 12 abova.

Mature of the Facilitles

The Seller undertakes, werrants end represents that during the Contract Term it
will continwe to own and operate the Facilities and that the Export Output Is and
will continue to be fully eligibla for the purposes of the Renewables Obligation
such that the Buyer can use the ROCs generated by the Facilites as the
avidence seb ot in article 3 of the Order,

Prica for ROCs

The Buyer shall pay the ROC Price to the Seler for each RDC attributabie bo the
Export Output {aggregated together for each Contract Bdlling Perlod) for which
title {both legal and baneficial) has been trangferred by the Seller to the Buyar
in accordance with this Agresrment.

Payment pursuant to paragraph 17.1 shall be made in sccordance with clause &
of the Agraemant.

ROC accounts

The aocount referred bo in clause 6.1 of the Agreesmant shall not indude any
amounts payable In respect of ROCs which shall be payeble in accordance with
this Schadula,

The Seller shall, no earlier than the first Business Day of the calendar manth
immediately foflowing the month in which ownership in the Register of ROCs



attributable to the Export OQutput deliversd in a Contract Billing Period has
transferred to the Buyer, submil o the Buyer an sccount for that Contract

Billing Pertod stating, the ROC Price.



SCHEDULE 3

BASE PRICE

1A

1R

Price for Export Output and related matters

Base Price [for Contracted Qulput]

The Base Price for the Exporl Oulput of Non-Intermittent Plant shall be the
following prices [the Seller may choose to submil in the pricing Schedule a loos
price {in £MWh) for the Contracted Output and this will be reflected in the
relevant tables to be included in this Schedule 3]

Perind Base Price (ETWh) Floor Frice
(EMWH)

Summer Weekday Day

Summer Weekday Might

Summer Weekend Day

Summer Weekend Might

Winter Weekday Day

Winter Weekday Might

Wintar Weekend Day

Winter Weekend Night

For the purposes of this Schedule 3 the following terms shall have the following
:npay' migans the Ehirky-two haf-hour periods bobween 07:00 and 2300 hours;

“Night" means the sixteen half-hour periods batwean 23:00 and 07:00 hours
{being the time then appiicatle In the United Kingdarm);

“Summer” means any Hime during the months of April, May, June July, August
of Sepbember;

“Weekday" means Honday, Tuesdey, Wednesday, Thursday or Friday;
“Weakend" means Saturday or Sunday;

"Winter* means any time curing the manths of October, November, December,
lanuary, February or March,

Base Price for Export Ouiput of Intermitient Plant

The Base Price for the Export Output of Intermittent Plant shall be the following
prices

Period Base Price (£MWh)

Summer Weekday Day

Summer Weekday Night

Summer Weeksnd Day

Summer Weekend Might

Winter Weskday Day

Winter Weekday Night
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2.2

2.3

Winter Weekend Day

Winter Weskend Might

For the purpeses of this Schedule 3 the following terms shall have the following
meEnings:

‘Day” means the thirty-bwa half-hour periods betwoen 0700 and 23200 hours;

‘Might' mesns the sixteen half-hour periogs between 23:00 and 07:00 hours
[belng the time then applicable in the United Kingdom];

‘Summer’ means any bme during the manths of April, May, Jurs July, August
or September;

“Weakday" means Monday, Tuesday, Wednesday, Thursgay or Friday;
“Weekend” maand Saturday or Sunday;

“Winbar* means any time during the months of October, Movemnber, December,
January, Fabruary or March,

Adjustments to the Base Price/Inclusive Price Calculations

The Facilities which are or may be incleded in this Agreement are either (a}
Mon-Intermittent Plant or (B} Intermitbent Mant. Bach separate dass of Faclity
neods b be dealt with separabaly for the purposes of determining whather the
reguirements of the Seller in relation to the cutput raquirad to be provided Dy
the Buyer under this Agreéement have been met pursuant to the provisions of
clause [xx].

The Seller i5 obliged under the Agreement to provide the Contracted Cutput for
Non-Inbarmittent Plant and this output will be reguired to be provided be the
Buyer for an agreed Commibment Period as stated in the table seb out in
Cehadule 1 and relating Ba individusl Facilities) which will be of no sharter
duration than [1 (one) year]. The provisions of paragraph 4 of Schedule 4 shall
apphy.

The following provisions apply whers the walues for Export Qutput and
Contracted Output are not equal with the result tat o caloulation neasds o be
carried out to determing whether there has been a shortfall in the provision of
Contracted Cutpat or 8 surplus of Confracted Qutput produced.

23,1 Inany Contract Billing Period where the Contracted Oulput 15 calculated
pursuant to clause &.1 and the figure Ror the Contracted OQutput is
determined b be lower then the figure for Export Qutput for the
relevant Contract Biling Period then the Buyer shall re-calculate the
Baso Price kaking into account any exoess output deliverad by the Seller
and where relavant the Seller shall recsive an enhanced Base Price for
aach unit of Energy defivered over the Contracted Qutpul figure and
such Adjusted Price will be used to calculate the new wvalue of the
Inclusive Price for the Energy deliversd.



1.4

232

In ary Contract Billing Period where the Contracted Output is caloukated
pursuant to clause 6.1 and the figum for the Contracted CQutput is
determied to be lower than the Fgure for Export Output for the
relevant Contract Bllling Perlod then the provisions of sub-paragragh
2.4 will apply.

The Base Price will be re-calculsbed by the Buyer to bake into acoount amy
increased costs ncurred by the Buyer as a result of the shortfall in genesating
output suffared Bs & result of the Seller not providing the required lewvel af
Contracted Output for the relevant Contract Blilling Pariad.

2.4.1

2.4.2

24.3

If there i & redection in the Base Price as determined by the Buyer due
to increased costs being incurred then an Adjusted Price will be notified
to the Seller and this Adjusted Price will Be used to calculate the
payment to be made by the Buyer to the Seller for the Energy delivered
far the relevant Contract BAling Periad.

Where the Seller has provided a Fleor Price to the Buyer (a$ stated in
e kable in Schedule 1) then iF the Adjusted Price for the Energy
delivered For the relevant Contract Billing Period would have been less
than the Floor Price then the Floor Price will be used in determining the
Inclusive Price,

If the Seller fails to provide the relevant leval of Contracted Output for
[xx] consecutive Contract Billing Perlods swch that an Adjusted Price is
reguired to be calculated, then the Buyer will have the right to treat this
as 3 material breach of the terms of the Agreement and the provisons
of Schedule & shall apply.
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SCHEDULE 4

QuUTPUT FORECASTS, COMMITMENT PERIOD AMD
MAINTEMANCE PROGRAMME

3 Forecasts

1.1 The Seller shall prowide to the Buyer [at least xx days prior @@ the Registrabion

3.2

13

3.4

a5

Date] all historic metered output data snd any other Facility spedfic information
regsonably reguested by the Buyer together with the Forecast Oulpul as
required pursiant to the provisions of clause 2.4 and the further provisions of
this Schodule 4 50 that the Buyer can batter predict anticipated Export Output
(*Annual Ferecast') from the Facilities, The Seler also acknowledges that the
Metaring Communications Link that the Buyer has the right to install under
clause 4.4 of this Agreement |5 also designed bo help the Buyer better forecast
from the Facilities.

The Seller shall not later than 5 (fiwe} Business Days prior o the
eorpmencement of sach of the annlversaries of the Reglstration Dabe nobify the
Buyer in writing of the Forecast Output for such year (in the form stipulated by
the Buyer}, Such notification shall show the tokal of the Forecast Qutput for the
year broken down on @ Facility by Facility basis and the totals of the Forecast
Cutput for gach Contract Billing Period during the year again broken down on &
Faclllty by Facilty basis. [It Is acknowledged that for Facilities which are
Intermitent Plant this will not be practicel in all cases but the aggregated figure
far &l Faciities must include farecast outputs for such Facility types. For Nan-
Intermistent Plant this requirement is still valid,

The Selier shall also not easlier then B8 Business Days and nof later than 5
Business Days prior to the start of each Contract Billing Pesicd notily the Buyer
by e-mail ar facsimile of amendmants bo the Forecast Output provided pursuant
to paragraph 3.1 above and the anticipated Forecast Qutput for each Settlemant
Peried in that Contract Biling Perdod (even if it is the same ar similar B that
anticipated by the ennwal forecast) (Ehe "Monthly Forecast™).

Motwithsanding the abowve, [ the Ssller becomes aware that the Contracted
Cutput for any Settlement Period in any Contract Billing Period could differ from
the Monthly Forecast by more than [ ] percent, then the Seller shall notify the
Buyer of such change and of the revised Monthly Forecast forthwith by facsimile
or e=mail.

The SeBar shall notify the Buyer not less than 5 (five) Business Days prior Lo the
commancement of each of the anniversaries of the Registration Date of the
proposed maintenance, repair, replscement and inspection programme for the
Facilibes for the same perind. The Seiler shall, as soon as practicable, give
notica to the Biyer of any significant change in the anticipated Export Output or
the prograrmme praviously notified (inclisding any limitations or restrichbans an
oufpult capacity, outages or shubdowns ).



4.2

Commitment Parlod

The Seller undertakes to provide to the Buyer a Contracted Output Notification
in relation b esch Faclity which s a Mon-Inbermitbent Plant at least 5 (five)
days prior to the Registration Date. This must include 8 Commitment Pericd
during which the Seller [s committing to provide the Contracted Output to the
Buyar,

The Commitment Pariod to be provided by the Seller to the Buyer must be for a
minimum period of [1 {one) year] from the Reglstration Dete [and any proposed
amandments to the Contracted Cutput during the term of the Cormmitment
Perind will be dealt with pursuant to the provisions of paragraph 3 above but
with each reference ba "Forecast Dutput® being changed b "Contracted Qutput”
for these purpases,

Maintenance

The Seller undertakes i the Buyser bo!

5.1.1 give 30 (thifty) days' notice of any planned maintenance or planned
outage, such notice to contaln full details of such maintenance o
outage;

51.2 give notice as soon as practicable of any unplanned maintenance or
outage, such nolice to conlain as many detalls &5 are practcable
concerming Bhe duration and effect on output of such maintenance ar
outage; and

5.1.3 give to the Buyer g5 so00n as reasonable practicable eny further data
requested by the Buyar to allow the Buyer to make such generation
Forecast data as any prudent electricity supplier ks likely to reasonably
want to asshmilate,

B4



SCHEDULE 5

EMBEDDED BENEFITS AND TRIADS

i,

LL

Interpretation

In this Scheduda 5, unless the context otherwise requires the following berms
shall have the meanings assigred to hem below:

*Avoided BSUaS® shall mean the costs avoided (expressed as £ per MWh) by
the Buyer in conssquence of the Facilities being embedded inba & distribution
network which the Buyer would ctherwise have incurred under the Balancing
Services Loe of System Charges (as better deseribed in the NGC Licence);

“Avoided RCREC" means the proportion of RCRC to which the Buyer would have
been entitled or been charged (depsnding on whether RORC 5 a posibive or
pegative amount) under the terms of the BSC as @ resull of the Fadlities being
pmbedded into @ distribution network, expressed for the purposes of this
Agresment as £ per MWh;

“Financikal Year" means any period of one yesr comemencing on 1 April and
terrinating on 31 March during the continuance of this Agreement provided that
the Mirsk financial year of the Agreement shall be desmed o run from the
Registration Date until the following 31 March and the final financial year shall be
deermad ba run from the 1 Apeil fmmediately preceding the termination of this
Bgreemeant until swch armination;

"GDUoS Charges” means the genaration use of systern charges levied by the
Local DMO in respact of the Faciity, which either take the form of a charge by the
Local DNG (whare such charges are stated as a positive amount), ar teke the
form of & peyment by the Local DNOQ {where uch charges are stated as a
nagative amount), and references in the Agreement o “positive GDWUDS Charges”
and “negative GOUS Charges” shall be construed accordingly.

“Lacal DMO™ means the DN who hodds & Distribution Loence in which section B
of the standard distribution licence conditdons has effect, and which has a
distribution services Brea which encompasses the geographic location of the
Facility's eannection {or proposad connection).

"System Operator” means National Grid Company plo o any successor to the
systern operator role under the BSC;

"Triads” means the three half howrs of Systern Demand Peak (as defined i the
System Operator's Statemants of Charges for Use of the Transmission System)
far the relevant Fingncial Yesr,

“Triad Avoidance Benefit™ means any reliel from Triad Charges relating to
demand that is atkributabie to electricity exported from the Facility;
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1.2.

2.1,

2.2

3l

3.2

3.3

3.4,

3.5,

"Triad Charges” means the charges levied on the Buyer by the Systemn Operator
calculated by reference to the Triad Tard;

"Triad Tariff" means the transmission nebwork use of sysbam tarifl as specified in
e LC10 statement published by the System Operabor {or such other document
a5 replaces Ik from time to time) in the relevant Financial Year in kW,

The Embedded Benefits shall be the net benefit of;

{a) Aoided BSUoS;

(b)  Avoided Transmisslon and Distribution Line Losses; and
{c} Awvoided RCRC andfor nagative GOWES Charges.
Manthly Payment of Embedded Banafits

In respact of each Contract Baling Persod, within 10 (ten) days from the end of
the Contrack Billing Period, the Buyer shall prepare & staterment of the amount of
Embedded Bensfits transferred to the Buyer relating to the Facility/Facilities
during that period multiplied by the Embedded Benafils,

It Is agread that where required an estimated number shall be used to Galtulate
the relevant account ender clawds 6 of this Agreament,

Triads

The Saller undertakes not to ke any action which would result in any persoan
other than the Buyer baing credited with the Export Output from the Facilities
during the tarm of this Agresment,

Within one month of notfication of the Trieds, the Buyer shall Inform the Salber
of tha value of the reduction i the Buyer's Triad Charges arising from the
Sallar's Export Output during Triads as calculated in accordance with paragraph
3.5 of this Schedule [the "Reduction™) for the relevant Financial Yesr.

The Buyer shall pay to the Seller the sum which is egual b the Embedded
Baneft Parcentage of the Reduction in respect of any Financial Yaar (the
rShared Reduction”) provided always that such sum does not exceed the value
of the actual reduction In the Buyer's Triad Charges which is attributable to the
Facillty,

The Buyer shall pay the Shared Reduction bo the Seller within 30 days of receipt
of a walid VAT invoice from Ethe Seller.

The Redisction shall be calculated as follows:

¥ multiplied by Z



3.6,

¥ - X3
Z = the Triad Tariff

X = the sum of tha Export Qutput in kW measured at the Delivery Point
an each of the Trads within tha relevant Financial Year whers such Triads ocour
afer the Start Date bist prior b any termimabtion of this Agreement.

If, a5 o result of industry-wide changes, the method of applying o calculating
Triad Charges is altared or the benefit represented by the Reduction Is replaced
ar the value of the Reduction |s no longer salely allocated to the Buyer (the
“Changed Triad Charga”) and:

{a) the parties (acting reasonably) agres that the Changed Triad Charge
atéributable to the Facilibies is still of benefit to the Buyer, then the parties
willl use reasonzbis endeavours to agree how the Changed Triad Charge
will be shared so that each of them (0 far as |k is possible) i in the same
financial position as though the terms set out in this Schedule 5 had
continued bt apply; o

(b} the parties {acting reasonably} agrea that the Changed Triad Charge
attributable to the Facilities is no longer of Baneft e the Buyer or
reprasents 8 cost the Buyer (a "Triad Detriment”) then the Pardies agree
khat the portion of the Triad Dekrirment attributable b the Facllities shall be
deducted fram Base Price payable by the Buyer to the Seller,



SCHEDULE

TERMINATION AND EVENTS OF DEFAULT

.1

Bvant of Default,
In this Schedule &, an “Evant of Default® shall mean ene or mome of the
following ewents:
6,11 If the Saller shall cease for any resson to be either authorlsed by a

6.1.2

G.1.3

6.1.4

G.1.5

G.1.6

G.1.7

licence granted wnder the Act 1o generabe alactricity for the purposes of
giving @ supply to any premises or enabling & Supply to be given or
exempt undar the Act from holding such a Boenoe;

if & binding order Is made or an affecthve resolution i pessed for the
winding up of a Party (otherwise than for the purpeges of reconstiuction
ar amalgamation on berms previously appeeved in weiting by the other
Party whose approval shall not be unreasonably withbeld) ar within 28
(twenty eight} days of his appointment the liquidator of the Party has
not provided to the other Farty a guarantes of pedformence of this
Agreament (n such form and amownt as the ather Party [acting
reasonabéy} may require;

if an ofger i3 made for the appointment of an administrator o Manage
the affairs, business and property of 8 Party or a mecehwer andfor
manager or admindstrative receher 15 appointed in respect of all or any
af that Party's assefs or underteking or circumstances arise which
entithe the court or a creditor bo appoint a receiver and/for mansger or
administrative recelver or which entitle the court to meake & bankruptcy
ordar or that Party takes or suffers any similar or analogous adtion in
consequence of debt; ar

¥ one or more Facdities are desconnected by the Local Distributor and
remain 50 disconnected for a period af 30 (thify) continuous days; or

if the Buyer or the relevant member of the Buyer's Group who iS
credited with the Export Output ceases to hold & relevant lcence or
axemption under the Act; or

if the Seller consolidates or amalgamates with, or merges with or inka,
or transfers all or substantially all of its assets to, another entity, and at
the tirme that such consolidation, amalgamation, merger or transfer tha
regulling, surviving or trenslerse entity falls bto assuma afl the
obligations of such Party to which ks predecessor was 8 party by
operation of law or pursuant to an agreement reasonably satisfactony ta
the Buyer, or

if the Sefar consofidates or amalgamates with or merges with ar inka or
transfers all or substantally all of its assets to another entity and such



7.1

V.2

6.1.8

6.1.9

6.1.10

action does not constitute an event as described in paragraph (6.1.6)
ahove but the credibworthiness of the resulting, surviving or transferge
entity I= materlally weaker than that of the Seller immediately prior to
guch action and the resulting surviving or transferee fails to provide
credit support within 20 (twenty) business days upan & request from
the Buyer; of

if Irs the reasonable opénion of the Buyer, thit Seller suffers one oF Mone
events which cause a material adverse changs In the creddfworthingss
andfor financial standing of the Seller or its Credit Support Provider
which alfacts the Sefler's ability bo meet its financial or ather obligations
and where the Seller fails to provide credit support within 20 {bwenty}
Business Bays wpsn a requast from the Buyer; or

if the SSNOA is terminabed or comes to an end howsoevar caused and is
nok replaced; or

materal breach of this Agreement baing:

B.1.10.1 in respect of the Seller, “Material Breach” as defined in
clausa 3,3;

6.1.10.2  in respect of the Buyer, failure to pay &n undisputed involce
gmount IF the amount rermains outstending 30 days after a
rermindar notice |s served by the Seller on the Buyer not less
than 60 days after the (nvoice due daba;

6.1.10.3 i respect of efther Party:

[a) material breach by that Party of dause 16
[Canfidentiality);

{b} any breach by that Party of the Bribery Act 2010 in
connection with this Agresment or the Parties bo this
Agreement or thair personnel;

(] materal besach by that Pay of any statutory duty in
connection with this Agreement..

Early Termination

Termination by the Saller, The Seller may by notice to the Buyer forthwith
terminake this Agreement on the occurrence of an Event of Default set oul in
peragrachs 6.1.2, 6.1.3, 6.1.4 or 6.1.5 above or In accordance with dause 2.3.

Tarmination by the Buyer. The Buyer may by notice to the Seller fortinith
repminate this Agreement on the occurrénce of any Event of Default or in
accordance with clause 2.3, provided that # the Buyer terminates on the
goourrence of the Event of Default in paragraph 6.1.5 or 6.1.9, the Buyer shall
bes the “Defaulting Party™ for the purposes of paragraph & unless such Event of
Default was caused by breach of this Agreement by the Selier,



1

1.1

.2

11

11.1

Clausa Exhaustive

The Parties sgree that this Schedule 6 stetes the only cirumstances in which
sither Party may tarminate this Agresment.

Survival of Rlghts on Termination

Termination of this Agreement shall not affect any rights or obligations which
may have accrued prior b such bermination and shell nol affect continuing
obligations of aach of the Parties.

Da-reglstration

The Sellar shall procure that the Buyer is de-registered from taking the Export
Oubput, such de-regiskration nob bo be actioned until notice i given under the
Agroament thet it is being terminated, such de-registration to take effect the
mmament  immediately after this Agreement terminates,  The Seller ghall
indermmify the Buyer for all and any losses it suffers through the Sefier not
parforming this paragraph 10 AND the Seller agreas that the Buyer can take all
Export Qutput end associated benefits withaut charge after termination of this
Agreement and before de-registration by the Seller.

The Buyer ig entitled to remove any property it has ownership of from each of
the Faciities, including any Matering Communications Link, at s own cost,

Conseguences of Termination

In the event that this Agreement is terminabed dus lo the Event of Default by
one Party (the "Defaulting Party”, the other Parly being the "Non-Dafaulting
Party”] the Defauking Party shall be lfable bo pay the Non-Defaulting Party the
aggregate of;

11.1.1 an amount, based on the prices obtainable In the open market which
the Non-Defaulting Parly would be required to pay (f any) as
consideration for entering into a replacement agreement or other
agreements with an independent countarparty in the game market and
an similar or comparable terms as this Agresment and which would
hawe the eMect of presarving for the Nan Defaulting Party the econamic
equivalent of the transsction described in this Agreement [ the amaunt
5o cabculabed i & negative number (T shall be deemad to e zera);

11.1.2 Non-Defaulting Party's direct costs, losses and expensas ariging from
the eardy terminabicn of this Agreement otfer than those Included
phove.

For the avoidance of doubt, this paragraph 11 shall be subject to the financlal
limitation of Kability set out in dause B2 of the Agreemant and this paragraph
11 shadl algo nok apply in the event of termination in sccordance with clausa 2.3
[Force Majeure).

-1



SCHEDULE 7

RELEVANT CHANGE IN LAW

12

13

i3.1

ROCs and Power

In this Schedule 7, the following words sholl wniess the contest requings
atherwise have the meanings assigred to them below:

"Change in Law" has the meaning asoribed to this term in clause 1.1 of the
Agreamant;

“New Benalit’ means any new beneflt, exemption or rght (including thoss that
replace {in wholg of in part) exemptions, benefits or rights that are specifically
seb out B this Agreement and amendments to such @eemplions, benafits or
rights) mssociated with the Facilities or the Export Dutput;

“BSC PI0S° means the “BSC PA0OS: Electricty Balancing Sionificant Coge
Review”™ proposals to implement the changes to cash out arrangements
approved by the Authosity an 2 April 2015;

"Ralevant Change in Law™ means any Change in Law as a result of which:

{a) ROCs are oo longer issued or are no longer capable of presentation to the
Authority in satisfaction of all or any part of the Renewables Obligation;

() the Rencwables ObHgation ceases to exist in the form it is in as at the dale
of the Agreement, or in substantially the same form in all material respects;
or

{c) the performance of the Agreement or any matesial part of either becomes
iltesal or unenforceable by either Party or the mechanics of the Agreement
or any material part of cither ane no bonger operable.

{4}  aMew Benefif s inbroduced.

{e)  there are {or will be) changes to the method for calculating charges for
- imbalance levied on the Buyer under the BEC as a result of delivery o non-
delivery of Active Encrgy {as defined in the BSC) for any Settlement
Period, ncluding but not limited to BSC P305,

Effesct of Relevant Changa in Law

on the accurrence of @ Relevant Changs in Law;
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14.1

14.2

15

15.1

13.1.1 either Party may give nobice to the other of the occurrence of the
Relevant Change in Law;

13.1.2 the Parties shall rmest no later than 5 (five) Business Days foliowing
receipt of the notice referred to in paragraph 13.1.1 to consult and seek
to agree that a Relevant Change in Lew has occurred and the effect of
that Relevant Chenge in Law to the Agreerment, IF the Parties, no later
than 5 (five) Business Days after this mesting, have not agroed on the
occurrence or the affect of the Relevast Change In Law, sither Party
gy refer Hhose questions, and the question of the changes to ba made
b the Agreement pursuant to paragraph 13.1.3, for resolubion in
accordance with clause 10 of this Agresmant;

13.1.3 where it i3 agreed under paragraph 13,1.2 that a Redevant Change in
Law has oocurmed, the Parthes shell seek to agree in good faith such
amendments to the Agreement 85 may be necessary or approgriate to
take Bocount of such Relevant Change in Law so that the Agreament
places each Party in substantially the sarme position as it was In prior to
such Relevant Change in Law and performance of the Agresrment i
legal and enforceabla,

Lirmit of effect of Change in Law:

The Parties agree that where the Export Output, ROCS, end other benefits (each,
a "Product”) being purchased under this Agreement is affected by & Relevant
Chengs In Law In sccordance with paragraph 13.1.3, only the part of this
Agreement that relates to the affected Product will be amended and the
remaining provisions of the Agrearment as & relabes bo the ramaining Products
remain unchanged and will continue to be in full force and effect,

The Buyer may give notice that It wishes bo exercise 28 rAght bo purchixse any
Mew Benefits at a price(s) o be agreed between the Parties (both Parties ab all
times acting reasonably and in good falth} and the Sefler shall b2 abliged to seil
those Mew Benefits to the Buyer. If the Parties fail to sgres a price(s) for the
Mew Benefits within 30 (thirty) days of the date of the sforementioned notice
fram the Buwer then either Party may refer the issue for resolution In
accordance with clause 10 of this Agreement

Right to suspend performance

Either Parly mey suspend performance of those of s obligations under the
Agresment which are affected by a Relevant Change in Law, Dy writhen notice o
the ather Party, following the agreement or determination under paragraph
13.1.2 that there has been a Relevant Change in Law, Where the Parties are nol
ahle to agree, In good faith, amendments to the Agresment which would:

15.1.1 make its performance legal and enforceable; and
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16.1

15.1.7 place each Party in substankiglly the same position & i was in prior b
such Relevant Change in Law,

then no later than 30 (thirty) Buginess Days (or such langer period as the
Parties may pgrea) following the commencement of the relevant suspension ar,
If no such suspension has taken place, then following the commencement of
discussbans pursuant o paragraph 13.1.3, either Party may refer the Dispute to
the Ewpert for determination in accordance with clause 10 of this Agreement.
The role of the Expert In imposing changes to the Agreement upon the Partles
far the purposes of this Schedule shall ke solely as set gut in paragraphs 15.1.1
and 15.1.7 sbove and to ensure the mechanics of the Agreement are operable,
By way of exarnple and without limitation, the Parties do not intend the: Expert
to impose any allocation o reallocation of risks and/or costs in this Agrearment
and do not intend the Expart to introduce new commodities (induding possibly
replacing & Product) into this Agreement. The Parties agree to cooperate to
gnsure the Expert complies with the requirements of this paragraph 13.

Qiner Changes i Law

Except 8% provided abowe, the impacts of any Change in Law which is not a
Refevant Change in Law shall be bomea by the Party affected and shall notb b2 a
basls for termineting or amending the Agreement. For the avpidance of douby
nane of the follewing constibubes & Relevant Change in Law:

16.1.1 a change in the Buy-Out Price (rrespective whether such change has
the effact of Increasing or reducing the value of ROCS to Buyer);

16.1.2 the intraduction of any domestic, European or international schame for
trading carban emissions {inchuding the introducticn of the Ewopean
Urnion Emissions Trading Scheme) or any Changs of Law implementad
as a rasiilt theseal.



SIGNED by
duly authorised for and on behalf of)

)

THE GREATER LONDON AUTHORITY |

in the presence of

Wimess Signatore ...

)

Owcupation:

SHGNED by

duly authorised for and on behalf of)
IXXXXNXXXXX] [LIMITED|in the
presence off

Wilness Signature

||||||||||||||||||||||||

Clpcupation:



SCHEDULE 4-PRICING

To be determined at mini-competition level,





