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“Electricity "

“Electricity Provider's Manager"

“Key Personnel”

“Mini-Competition”

“Parties”

“Procurement Manager”

“Proposal”

“Request Form"
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(i) data extracted from the invoices
submitted pursuant to the Call Off
Confract which shall consist of the
data specified in that contract;

electricity to  be produced for the
Authority by the Electricity Provider
under the Call Off Contract;

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

the Electricity Provider's key personnel
named as such in Schedule 1 or any
relevant Call-Off Contract:

The competitive process by which the
Authority may from time to time utilise to
select a provider or providers of
Electricity from time to time:

the Authority and the Electricity
Provider (including their successors and
permitted assignees) and “Party” shall
mean either of them as the case may
be;

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

the Electricity Provider's offer to provide
the Electricity in response to a Request
Form. A Proposal must include a Call-
Off Contract signed by the Electricity
Provider;

a document produced by the Authority
pursuant to clause 3, setting out its
request for a Proposal, which document
shall be in the form set out in Schedule
2A or Schedule 2B or in such other form
as may be nofified to the Electricity
Provider by the Authority from time to
time;
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“Term" the perod during which this Agreement

T

continues in force as set out in
Schedule 1;

Transport for London, a statutory
corporation  eslablished under the
Greater London Authority Act 1988,

“Transparency Commitment” means the Local Govemment

Transparency Code 2015; and

AT means value added tax as provided for

1.2

1.3

1.4

1.5

16

1.7

in the Value Added Tax Act 1984 and
any tax replacing the same or of a
similar nature.

a reference to the singular includes the plural and vice versa, and &
reference to any gender includes all genders;

a reference to any statute, enactment, order, regulation or other similar
instrument shall be construed as a reference to the statute, enactment,
order, regulation or instrument as amended or re-enacted by any
subsequent statute, enactment, order, requlation or instrument and shall
include all statutory instruments or orders made pursuant to it whether
replaced before or after the date of this Agreement;

a reference to any document other than as specified in Clause 1.3 and
save as expressed otherwise shall be construed as a reference to the
document as at the date of execution of this Agreement;

headings are included in the Agreement for ease of reference only and
do not affect the interpretation or construction of the Agreement;

refarences to Clauses and Schedules are, unless otherwise provided,
references fo clauses of, and schedules to, the Agreement and any
reference to a paragraph in any Schedule shall, in the absence of
provision to the contrary, refaie to the paragraph in that Schedule;

in the event, and only fo the extent, of any conflict between the Clauses
and the Schedules, the Clauses prevail, except where:

171 the conflicting part of the Schedule is explicitly expressed to take
precedence;

Version: [9 December 2016]
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2.4

2.5

3.1

32

3.3

agreement on the Parties and shall incorporate the terms and conditions
of this Agreament.

The Electricity Provider shall commence provision of the Electricity in
accordance with the Call-Off Contract. The Electricity Provider must not
provide any electricity without and other than in accordance with an
agreed Call-Off Contract.

All Charges in respact of a Call-Off Contract shall be as set out in the
relevant Call-Off Contract.

Call-Off Procedure

At any time during the Termn, the Authority may idenfify requirements for
Electricity which at its sole discretion it wishes to let under the terms of
this Agreement.

Where the Authority opts to appoint the Electricity Pravider direct without
the need for a Mini-Competition, it will issue to the Electricity Provider a
Request Form substantially in the form sel out in Schedule 2ZA, specifying
the Electricity to be provided, in which event:

321 the Electricity Provider shall promptly confirm receipt of such
Request Form,

322 the Electricity Provider shall respond to the Request Form by
completing & Proposal, with an offer capable of acceptance, or
by notifying the Authority in writing that it does not intend to
submit a Proposal. The Electricity Provider shall so respond to
the Authority by the date specified in the Request Form ar, if no
such date is specified, within 10 Business Days of receiving the
Request Form, or by such other date as may be agreed with the
Call-Off Co-ordinator. A Proposal must remain valid for at least
90 Business Days from the date it is submitted to the Authority,

193 after recelpt of an acceptable Proposal, the Authority will forward
to the Electricity Provider two copies of the Call-Off Contract.
The Electricity Provider shall sign both copies and retum the
same to the Authority within 10 Business Days of receipt. The
Call-Off Co-ordinator will arrange for both copies of the Call-Off
Contracts to be signed by the Authority and will send a
completed signed CallkOff Confract to the Electricity Provider.

Where the Authority opts to undertake a Mini-Competition it will issue to
those Electricity Providers on the framework that are the subject of this
framework, that it assesses in its sole discretion, are capable of providing
the Electricity to the Authority's safisfaction, a Request Form as sel out
in Schedule 2B, specifying the Electricity to be provided. In the evant that
the Electricity Provider receives such a Request Form:

Version: [9 December 2016]
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3.4

3.5

3.6

3.7
3.8

4.2

3.31  the Electricity Pravider shall immediately confirm recaipt of such
Request Form;

3.3.2  the Electricity Provider shall respond fo a Request Form by
completing a Proposal with an offer capable of acceptance or by
notifying the Authority in writing that it does not intend to submit a
Proposal. The Electricity Provider shall respond to the Authority
by the date specified in the Request Form or, if no such date is
specified, within 10 Business Days of receiving the Request
Form, or by such other date as may be agreed with the Call-Off
Co-ordinator. A Proposal must remain valid for at least 90
Business Days from the date it is submitted to the Authority;

3.3.3  the Authority will award the relevant Call-Off Contract to the
Proposal that is the most economically advantageous with
reference to the assessment criteria set out in the Request Form
as they relate to the requirement for the Electricirty in question,

Each Call-Off Contract entered into shall be a binding agreement on the
Parties and shall incorporate the terms and conditions of this Agreement,
as may have been amended in such Call-Off Contract and such
documentation shall together form a separate agreement between the
Parties.

A Request Form and anything prepared or discussed by the Authority
shall constitute an invitation to treat and shall not constitute an offer
capable of acceptance by the Electricity Provider. The Authority shall not
be obliged to consider or accept any Proposal submitted by the Electricity
Provider,

A draft Call-Off Contract shall anly become a Call-Off Contract u pon
execution of the draft Call-Off Contract by the Authority.

The Authority is not obliged to approve or sign any Call-Off Contract,

Unless otherwise expressly agreed in writing with the Authority; the
Electricity Provider shall not be entitled to charge under this Agreement
for any work involved in any receipt and/or confirmation of any Request
Form, and/or any response to any Request Form as contemplated in this
clause 3.

Term of Agreement and Call-Off Contracis

This Agreement (but not a Call-Off Contract) commences on the
Agreement Commencement Date and continues in foree for the Term
unless terminated earlier, either in whole or in part, in accordance with
this Agreement.

Each Call-Off Term shall be set out in the relevant Call-Off Contract.
Unless stated otherwise in a Call-Off Contract, the Call-Off Term and the

Version: [9 December 2016)
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4.3

5.1

5.2

5.3

6.1

Services provided pursuant to a Cali-Off Contract may extend beyond the
termination or expiry of this Agreement, in which case the provisions of
this Agreement shall survive such expiry or termination to the extent that
such provisions are relevant to any such Call-Off Contract.

A Call-Off Contract may expire or be terminated in accordance with its
terms but such expiry or termination shall not, in and of itself, give rise to
an expiry or termination of any other Call-Off Contract or this Agreement.

The Electricity
The Electricity Provider:

511 shall provide the Electricity specified in any Gall-Off Contract
that it enters Into to the Autharity in accordance with the terms of
the relevant Call-Off Contract;

512 acknowledges that it has sufficient information about the
Authority and the Specification and that it has made all
appropriate and necessary enguiries to enable it to provide the
Electricity in accordance with the relevant Call-Off Contract that
it enters inta;

5 1.3 shall comply with all lawful and reasonable directions of the
Authority relating Lo the provision of the Electricity under any
Call-Off Contract that it enters into.

Notwithstanding anything to the contrary in this Agreement, the
Authority's discretion in carrying out its statutory duties shall not be
fattered or otherwise constrained or affected by any provision of this
Agreement or relevant Call-Off Contract.

The Electricity Provider shall provide the Electricity under each Call-Off
Contract that it enters into:;

544 inconformance in all respects with the Specification and so that
they fulfil the purpose indicated by or to be reasonably inferred
from the Specification, and

542 ina safe manner and free from any unreascnable or avoidable
risk to any person’s health and well-being and in an ECONOMIC
and efficient manner.

Charges

The Electricity Provider shall invoice the Authority in accordance with the
pracedures set out in the relevant Call Off Contract and in consideration
of, and subjsct to the terms of the relevant Call Off Contract by the
Electricity Provider, the Authority shall pay the Electricity Provider the

Version; [9 December 2016]
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9.

8.1

9.2

10.

1.

12.

Conflict of Interest

The Electricity Provider warrants thal it does not and will not have any
interest in any matter where there is or is reasonably likely to be a conflict
of interest with the Electricity or the Authority, save to the extent fully
disclosed to and approved by the Authority.

The Electricity Provider shall check for any conflict of interest at regular
intervals throughout the durafion of this Agreement and in any event not
less than once in every six months and shall notify the Authority in writing
immediately upon becoming aware of any actual or potential conflict of
interest with the provision of the Electricity or the Authority and shall work
with the Authority to do whatever is necessary (including the separation
of staff working on, and data relating to, the provision of the Electricity
from the matter in question) to manage such conflict to the Authority’s
satisfaction, provided that, where the Authority is not so satisfied, it may
terminate this Agreement and all Call-Off Contracts, in existence, in
accordance with Clause 195,

Compliance with Policies and Law

The Electricity Provider, at no additional cost to the Authority, shall
comply with all matters of policies and law set out in clause 12 of the call-
off contract at Schedule 3, for each relevant Call Off Contracl{s) that it
enters into.

Corrupt Gifts and Payment of Commission

The Electricity Provider shall not, and shall ensure that its employees,
agents and sub-contractors do not, pay any commission, fees or grant
any rebates to any employee, officer or agent of the Authority or any
member of theTiL Group nor favour any employee, officer or agent of the
Authority or any member of the TIL Group with gifts or entertainment of
significant cost or value nor enter into any business arrangement with
employees, officers or agents of the Authority or any member of the TiL
Group other than as a representative of the Authority and except in
accordance with a permitted and lawful contract or sub-contract, without
the Authority's prior written approval.

Quality and Best Value

The Electricity Provider acknowledges that the Authority is a best value
authority for the purposes of the Local Government Act 1898 and as such
the Authority is required to make arrangements to secure continuous
improvement in the way it exercises its functions, having regard to a
combination of economy, efficiency and effectiveness, as such, the
Electricity Provider shall, where reasonably requested by the Authonty,
participate in any relevant best value review. Where the Eleciricity
Provider is a local autharity, the Authority acknowledges that the

Version: [ December 2016]
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13.

13.1

13.2

14.

14.1

14.2

14.3

14.4

Electricity Provider is also a best value authority for the purposes of the
Local Government Act 1999 and that this clause 12 shall apply mutatis
mutandis to the Electricity Provider, :

Records, Audit and Inspection

The Electricity Provider shall, and shall procure that its sub-contractors
shall:

13.1.1 maintain a complete and correct set of records pertaining to all
activities relating to the provision of the Electricity and the
Electricity Provider’s obligations under this Agreement and the
any relevant Call-Off Contract{s) and all transactions entered into
by the Electricity Provider for the purposes of this Agreement:

13.1.2 retain all Records during the Term and Call-Off Term and for a
period of not less than 6 years (or such longer period as may be
required by law) following termination or expiry of this Agreement
or relevant Call-Off Confract (“Retention Period™),

The Authority and any person nominated by the Authority has the right to
audit any and all Records at any time during the Retention Period on
giving to the Electricity Provider what the Authority considers to be
reasonable notice (whether in writing or verbally) and at any reasonable
fime to inspect any aspect of the Electricity Provider's provision of the
Electricity and the Electricity Provider shall give all reasonable
assistance to the Authority or its nominee in conducting such inspection,
including making available documents and staff for interview.

Insurance

The Electricity Provider will at its sole cost maintain public liability
insurance to cover injury and loss to third parties and such other
insurance cover as may be required from time to time under any Call-Off
Contract,

The insurance cover will be maintained with a reputable insurer {such
approval not to be unreasonably withheld or delayed),

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

The Electricity Provider warrants that nothing has or will be done or be
omitted to be done which may result in any of the insurance policies set
out in Clause 14.1 being or becoming void, voldable or unenforceable.

Version: [9 December 2016]
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17.2

17.2

17.4

17.5

18.

18.1

The Electricity Provider acknowledges that the Authority:

17.2.1 is subject to the FOI Legislation and agrees to assist and co-
operate with the Authority to enable the Autharity to comply with
its obligations under the FOI Legisiation; and

17.2.2 may be obliged under the FOI Legislation to disclose Information
without consulting or obtaining consent from the Electricity
Provider.

Without prejudice to the generality of Clause 17.2, the Electricity
Provider shall:

17.3.1 transfer to the Procurement Manager (or such other person as
may be notified by the Authority to the Electricity Provider) each
Information Request relevant to this Agreement or a Call-Off
Contract, the provision of Electricity that it or they (as the case
miay be) receive as soon as practicable and in any event within 2
Business Days of receiving such Information Request; and

17.3.2 in relation to Information held by the Electricity Provider on behalf
of the Authority, provide the Authority with details about andior
copies of all such Information that the Authority requests and
such details andior copies shall be provided within 5 Business
Days of a request from the Autherity (or such other period as the
Authority may reasonably specify), and in such forms as the
Authority may reasonably specify.

The Authority shall be responsible for determining whether Information is
exermnpt information under the FOI Legisiation and for determining what
Information will be disclosed in response to an Information Request in
accordance with the FOI Legislation. The Electricity Provider shall not
itself respond to any person making an Information Request, save to
acknowledge receipt, unless expressly authorised to do =0 by the
Authority,

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

Dispute Resolution

The Authority and the Electricity Provider shall use all reasonable
endeavours to negatiate in good faith and settle any dispute or difference
that may arise out of or relate to this Agreement (“Dispute”) before
resorting to litigation.

Version: [9 December 2016]
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18.2

18.3

18.4

18.5

18.8

18.7

18.8

18.8

If the Dispute is not settled through discussion between the Contract
Manager and a representative of the Electricity Provider within a period
of seven Business Days of the date on which the Dispute arose, the
Parties may refer the Dispute in writing to a director or chief executive (or
equivalent) (“Senior Personnel”) of each of the Parties for resolution.

If the Dispute is not resclved within 14 Business Days of referral to the
Senior Personnel, either Party may propose by notice to the other Party
(“Notice”) that a structured mediation or negotiation be entered into with
the assistance of a mediator,

If the: Parties are unable to agree on a mediator, or if the agreed mediator
is unable or unwilling to act within 28 Business Days of the service of the
Notice, either Party may apply to the Centre for Effective Dispute
Resolution ("CEDR") in London to appoint a mediator. The costs of that
mediator shall be divided equally between the Parties or as the Parties
may otherwise agree in writing.

Where a dispute is referred to mediation under Clausa 18.3, the Parties
will attempt to settle such Dispute by mediation in accordance with the
model mediation procedures published by CEDR or such other
procedures as the mediator may recommend.

If the Parties reach agreement on the resolution of the Dispute, such
agreement shall be recorded in writing and once signed by the Parties'
authorised representatives, shall be final and binding on the Parties.

If either Party refuses at any time to participate in the mediation
procedure and in any event if the Parties fail to reach agreement on the
Dispute within 40 Business Days of the service of the Notice either Party
may exercise its rights under Clause 19,

For the aveidance of doubt, the Electricity Provider shall continue to
provide the Electricity in accordance with the Call-Off Contract and
without delay or disruption while the Dispute is being resolved pursuant
to this Clause 18.

Neither Party shall be prevented from, or delayed in, seeking any order
for specific performance or for interim or final injunctive relief as a result
of the provisions of this Clause 18 and Clause 18 shall not apply in
respect of any circumstances where such remedies are sought.

18.10 Any dispute relating to the terms of or performance under the Call Off

19.

19.1

Contract shall be governed by the dispute resolution procedure contained
in clause 10 of the relevant Call Off Contract{s).

Breach and Termination of Agreement

Without prejudice to the Authority's right to terminate at common law, the
Authority may terminate this Agreement;

Version: [9 December 2016)
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18.1.1 on giving not less than 6 (six) months’ written notice, termination
to take effect on the later of:

18.1.1.1

19.1.1.2

the date 6 {six) months from service of such notice; and

the date of expiry of the last of any subsisting Call-Off
Contract;

19.1.2 immediataly upon giving written notice to the Electricity Provider if:

19.1.2.1

18.1.22

19.1.2.4

19.1.2.5

the Electricity Provider has committed any materal or
persistent breach of this Agreement or any Call-Off
Contract and in the case of such a breach that is capable
of remedy fails to remedy that breach within 10 Business
Days (or such other timeframe as specified in writing by
the Authority) from the date of writien notice to the
Electricity Provider giving details of the breach and
requiring it to be remedied; or

the Electricity Provider is subject to an Insolvency Event;
or

the Autharity is not satisfied on the issue of any conflict of
interest in accordance with Clause 9; or

the Electricity Provider commits any of the money
laundering related offences listed in the Public Agreement
Requlations 2006,

19.2 The Electricity Provider may only terminate this Agreement if

19.1.2.1

19.1.2.2

18.1.2.5

the Authority has committed any material or persistent
breach of this Agreement or any Call-Off Contract and in
the case of such a breach that is capable of remedy fails
to remedy that breach within 10 Business Days (or such
other timeframe as specified in writing by the Electricity
Provider) from the date of written notice to the Authority
giving details of the breach and requiring it to be
remedied; or

the Authority is subject to an Insolvency Event; or

the Authority commits any of the money laundering related
offences listed in the Public Agreement Regulations 2008,

provided that the Electricity Provider must provide written notice to
the Authority specifying the circumstances giving rise to the right to
terminate, and any such notice validly served shall be effective
immeadiately

Version: [9 December 2016]
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20.

21.

21.1

21.2

23.

231

232

23.3

Survival

The provisions of Clauses 1, 8, 11,13, 15 to 18 (inclusive), 20 to 22
{inclusive), and 24 -30 (inclusive) and any other Clauses or Schedules
that are necessary to give efiect to those Clauses shall survive
termination or expiry of this Agreement. In addition, any other provision
of this Agreement which by its nature or implication is required to survive
the termination or expiry of this Agreement or relevant Call-Off Contract
shall do so.

Rights of Third Parties

The Parties do not intend that any of the terms of this Agreement or any
relevant Call-Off Contract will be enforceable by virtue of the Third Party
Act by any person not a party to it.

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

Contract Variation

This Agresment and any Call-Off Contract(s) entered into may only be
varied or amended with the written agreement of both Parties.

Movation

The Authority may novate its rights and obligations under this Agreement
to any a company which is: wholly or majority owned and controlled by
the Authority, technically competent to discharge the obligations of the
Authority under this Agreement; or supported by a guarantes against its
payment obligations from the Authority.

The Electricity Provider shall do all such things reasonably necessary fo
give effect to such novation, including entering into a novation
agreement.

Save as set out in clauses 23.1 and 23.2, neither Party shall assign or
transfer to any person any of its rights or obligations in respect of this
Agreement without the written consent of the other Party (such consent
not to be unreasonably withheld or delayed).

Non-Waiver of Rights

No waiver of any of the provisions of this Agreement is effective unless it
is expressly stated to be a waiver and communicated to the other Party in
writing in accordance with the provisions of Clause 26. The single or

partial exercise of any right, power or remedy under this Agreement shall

Version: [% December 2016]
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265.

26,

26.1

26.2

26.3

271

not in any circumstances preclude any other or further exarcise of itor
the exercise of any other such right, power or remedy.

lllegality and Severability

If any provision of this Agreement (in whole or in part) is held invalid,
illegal or unenforceable for any reason by any court of competent
jurisdiction, such provision shall be severed from this Agreement and the
remaining provisions shall continue in full force and effect as if this
Agreement had been executed without the invalid, illegal, or
unenforceable provision. In the event that in the Authority's reasonable
opinion such a provision is so fundamental as fo prevent the
accomplishment of the purpose of this Agreement, the Authority and the
Electricity Provider shall immediately commence good faith negotiations
to remedy such invalidity.

Motices

Subject to Clause 26.2, any notice, demand or commurnication in
connection with this Agreement will be in writing and may be delivered by
hand, post or facsimile addressed to the recipient at its registered office,
the address stated in Schedule 1 or any other address (including a
facsimile number) nolified to the other party in writing in accordance with
this clause as an address to which notices, invoices and other
documents may be sent. The notice, demand or communication will be
deemed to have been duly served:

it delivered by hand, at the time of delivery,

if delivered by post, 48 hours after being posted or in the case of Airmail
14 days (excluding Saturdays, Sundays and public holidays) after being
posted; or

if delivered by facsimile, at the time of transmission, provided that a
confirming copy is sent by first class post to the other party within 24
hours after transmission.

Entire Agreement
Subject to Clause 27.2

27.1.1 this Agreement and any relevant Call-Off Contract and all
documents referred to in this Agreement and any relevant Call-
Off Contract, contain all of the terms which the Parties have
agread relating to the subject matter of this Agreement and such
documents and supersede and extinguish any prior drafts,
agreements, underiakings, representations, warranties and
arrangements of any nature whatsoever, whether or not in writing
relating to the provision of the Services. Neither Party has been
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27.2

28.

29.

induced to enter into this Agreement by a statement which it
does not contain;

27.1.2 and without prejudice to the Electricity Provider's obligations
under this Agreament, the Electricity Provider is responsible for
and shall make no claim against the Authority in respect of any
misunderstanding affecting the basis of the Electricity Provider's
tender in respect of this Agreement or any incorrect or
incomplete information howsoever obtained.

Mathing in this Clause 27 excludes any liability which one Party would
otherwise have in respect of any statement it has made fraudulently to
the other Party,

Relationship of the Parties

Mathing in this Agreement or any Call-Off Contract constitutes, or shall
be deemed to constitute, a partnership between the Parties. Except as
expressly provided in this Agreement and any Call-Off Coniract, neither
Party shall be deemed to be the agent of the other, nor shall either Party
hold itself out as the agent of the other.

Further Assurance

Each Party will do or procure the doing of all acts and things and execute
or procure the execution of all such documents as the other Party
reasonably considers necessary to give full effect to the provisions of this
Agreement and any relevant Call-Off Contract,

Governing Law

The Agreement shall be governed by and construed in accordance with
the law of England and Wales. Without prejudice to Clause 18, the
courts of England will have exclusive jurisdiction to settle any dispute
which may arise out of or in connection with this Agreement provided that
the Authority has the right in its absolute discretion to enforce a judgment
and/or to take proceedings in any other jurisdiction in which the Electricity
Provider is incorporated or in which any assets of the Electricity Provider
may be situated. The Parties agree irrevocably to submit to that
Jurisdiction.

Version: [9 December 2016]
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SCHEDULE 1 - KEY AGREEMENT INFORMATION

1. Agreament Referonce Number: GLA BOG30
2 Name of Electricity Provider:

. Agreement Commenéement Date:

4. Term:; 2 Years

5. Details of the Procurement Manager

MName:
Address:

Tal:

Email:

G. Electricity Provider's Key Personnel:

T Notice period in accordance with Clause 28.4 (termination withoul
cause): 30 days

Version: [9 December 201 6]
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8, Address for sarvice of notices and olher documenls n accordance
with Clause 36:

Company Number;

SAP Vendor number (if known):

Web addreas:

Verston: [9 December 2014)
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SCHEDULE 2A - REQUEST FORM (IDENTIFIED ELECTRICITY PROVIDER)

Framework Number:
Request Form Number:

To:
Address:

From:
Date:

This is a Request Form for the provision of Electricity in accordance with this
Agreement referenced above. This is an enquiry document only, constituting an
invitation to treat, and it does not constitute an offer capable of acceptance.
Your Proposal must be submitted as an offer capable of acceptance by the
Authority; however such acceptance will not occur unless and until the Autherity
posts notice of acceptance fo you.

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

In your Proposal, you must respond to the infarmation requestad in the
attached,

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

You must complete and return your Proposal by | ]. Please e-mail
your Proposal, and send a paper copy to:

Mame:
e- mail address:

Postal address:

Telephone:
Fax:

Any queries regarding this Request Form should be directed to the above, Any
queries regarding this Agreement should be directed to the Procurement
Manager named in this Agreement.

Signed:

for and on behalf of the Authority

Attachments: Attachment 1. Services to be provided and other relevant
information
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Attachment 2:  Electricity Provider's Proposal

Draft Call-Off Contract

Version: [ December 2016]
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SCHEDULE 2B - REQUEST FORM (MINI-COMPETITION)

Framework Number:
Request Form Number:

To:
Address:

From:
Date:

SCHEDULE 2A - REQUEST FORM (IDENTIFIED ELECTRICITY PROVIDER)

Framework Number:
Request Form Number:

To:
Address:

From:
Date:

This is a Request Form for the provision of Electricity in accordance with this
Agreement referenced above. This is an enquiry document only, constituting an
invitation to treat, and it does not constitute an offer capable of acceptance.
Your Proposal must be submitted as an offer capable of acceptance by the
Authority, however such acceptance will not occur unless and until the Authority
posts notice of acceptance to you.

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

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

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

You must complete and return your Proposal by | ]. Please a-mail
your Proposal, and send a paper copy to:

Mame:
e- mail address:

Postal addrass:

Telephone:

Version: [9 December 2016]
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Fax:

Any queries regarding this Request Form sheuld be directed to the above. Any
queries regarding this Agreement should be directed to the Procurement
Manager named in this Agreement.

Signed:

for and on behalf of the Authority

Attachments: Aftachment 1: Services fto be provided and other relevant
information
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“Authorised Persons" are the persons to whom notices under this
Agreement should be senl te as set out in Schedule 1;

“Authority” means the Gas and Electricity Markets Authority as defined
in section 1(1} of the Act and Including the Office of Electricity and Gas
Markeats:

"Balancing and Settlement Code (or *BSC”)" means the code of that
name prepared by The Mational Grid Company plc pursuant to the NGC
Licence and as modified from time to time;

"Business Day™ means a day (other than a Saturday) on which banks
are open for domestic business in the City of Londan;

"Base Price" shall mean the price in £/MWh of Expart Output taken by
the Buyer stated in Schedule 3;

"Benefits” means all exemptions, benefits and rights specifically set out
in Schedule 5 to this Agreement or any amended, replaced or substituted
exarnpticns, benefits and rights of similar effect {including, but not limited
to, Embedded Benefits and New Benefits);

"BSC" means the Balancing and Settlement Code:

"BSUoS means the charge per half-hour Settlement Period which
Mational Grid Company plc recovers from BSC parties for the cost of
balancing the transmission system through BSUoS charges;

“Buyer's Group" means the Buyer and any holding company and any
subsidiary of the Buyer or of any holding company and any subsidiaries of
any company of which the Buyer Is a parent, with "parent” and
“subsidiary” and "holding company” having the meanings given to those
terms by Companies Act 2006 section 1159;

"Buyer's Authorised Person" |s as defined in Schedule 1;
"Central Meter Registration Service" means as defined in the BSC;

“Change” means a proposed variation to the basis of delivery of Expart
Output including, without limitation, the addition of or change to
generating or storage capacity or technology or operation or, for
generator-consumers exporting power, demand side response {er any
other change to this Agreement) which does not arlse as a CONSEqUence
of a Change in Law or a Relevant Change in Law:

“Change in Law" means the coming into effect after the date of this
Agreament of:



fa) Legislation, other than any Legislation’ which on the date af this
Agreement has been published:

(i) In a draft Bill as part of a Governmental Departmental
Consultation Faper;

(i} i & Bill;
{iii} in a draft statutory instrument; or

{iv) as 2 proposal In the Official Jourmal of the European
Communities;

{B) any guidance or codes of practice issues under Legislation;

(£) any applicable judgment of a relevant court of law which changes a
binding precedent; or

{d) an unforeseen change to any Industry Rules;
*Charges” means the charges referred to in clause 5;

*Codes Dispute"' means dispute in relation to any matter related to the
interpretation, implementation or compliance  with, the Industry
Dacuments ar Industry Rules;

“Commitment Period” means the period of time specified in the table in
Schedule 1 during which the Buyer commits to deliver amounts of
Contracted Dutput to the Buyer;

“confidential Information” means any commaerclally sensitive
information provided by either Party to the other pursuant to this
Agreement;

"Contract Billing Period" means each month or part of @ month during
the Term;

“Contracted Output” means the output expressed in MwWh to be
delivered to the Buyer by a Facility at the Delivery Paint as contractually
required pursuant to the provisions of clawse 2.2 and Schedule 1;

“Contracted Output Notification” means the form of notification
required to be provided by the Seller to the Buyer notifying the Buyer of
the Contracted Qutput which the Seller will be required to provide to the
Buyer in any Commitment Period;

~Credit Support” shall mean a guarantee or letter of credit or any other
Instrument or comblnation of instruments representing an amount in each
case being reasonably acceptable to the other Party as credil support;
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“Credit Support Provider” in respect of a Party, shall mean a person
providing a guarantee, letter of credit or other form of credit support as
security for its obligations under this Agreesment;

"CUSC™ means the Connection and Use of System Agreement;

“Customer” means a customer of the Buyer to whom supplies of Energy
are to be made;

"Data Aggregator” means the party appointed to aggregate data under
the BSC who Is alse accredited under the BSC;

“Data Collector" means the party appointed to collect data under the
B5C who is also accredited under the BSC;

“day” means the period of 24 (twenty four) hours (or such other number
of hours as may be relevant in the case of changes for daylight saving)
starting at 12 (twelve) midnight;

"Delivery Point" means each exit polnt from the Facilit[y][ies] onto part
of the Distribution Network or other premises of the DNO (such peint
being where electricity may flow to or from the Facilities to or from the
DNO's network and which is alsa the point where meter readings are
taken for the purposes of this Agreament);

"Dispute” means any dispute or disagreement arising out of this
Agreement, whether concerning the meaning of Its provisions, the
performance by the Parties or their obligations under it, the grant by the
Parties of rights granted under it, or otherwlse;

“Dispute Officer(s)" means the persons from the Buyer and the Seller
who Initially deal with a dispute under this Agreement as set out in
Schedule 1:

"Distribution Licence® means a licence to distribute electricity granted
under section & of the Act;

"Distribution Network Operator (DNO)" means the operator of a
Distribution Network;

"Distribution Network” means a systern of electrical transmission lines
from time to time and for the time being owned or operated by a DNO and
through which the Buyer receives the Export Output directy or indirectly;

"DUOS Charges® means any charges made or benefits issued by a DNO
for use of Its Distribution Network to transport the Export Qutput from the
Delivery Point and any other charges or benefits made or issued under
the Use of System Agreemaent;









"Industry Rules" means the Act, the Regulations, the Balancing and
Settlement Code, the Grid Code, the Distribution Use of System
Agreement, the Master Reglstration Agreement, the Connection Use of
System Code and any coennection agreement the Seller has with the Local
DNO, the Distribution Code(s), Licence(s) and any other legislation,
agreement, licence or code to which the Seller Is or should be a Parly
which affects their ability to perform their obligations under this
agreement;

“Intermittent Plant” means a generating plant which Is powered by
salar ar wind energy;

“Licence” means a licence granted under section & af the Act;

"Local DNO" means the holder of the Distribution Licence in the
Authorised Area in which each of the Facilities are situated;

“Losses” means all damages, lossas, liabilitles, costs and expenses
{including legal and other professional charges and expenses) and
charges whether arising under statute, contract or at common law, or In
cannection with judgments, proceedings, internal costs or demands;

"Master Registration Agreement” means the agreement of that name
dated 1 June 1998, to which the Buyer is required to be a party pursuant
to Its electricity supply licence and that regulates matters including:

{a) terms for the provision of metering peint administration services;

{b) provisions and procedures in relation to changes of electricity
suppliers In respect of any premises,

as amended from time to time;

"MPAN" means the Metering Polnt Administration MWumber which
provides a unique number for a Metering Point;

"Meter Operator" means a party who procures, installs, calibrates and
malntains the metering system at each of the Facilities pursuant Lo the
BSC and who is accredited under the BSC;

"Metering Communication Link" means the communication link that
provides any relevant party with access to half hourly metered data from
thie meter at the Defivery Point;

“Metering Point” means the peint, determined according to the
principles and guidance as set out in Schedule 9 of the Master
Registration Agreement, at which a supply to or from a Distribution
System is intended to be measured;



“Metering Services”™ means those sarvices expected to be provided by a
Meter Operator under the BSC;

"Month" means a calendar month;

“Monthly Forecast”™ has the meaning glven to It In paragraph 3.3 of
Schedule 4;

"MW" means Megawatt;
"MWh" means Megawatt hour;

"Mew Benefit" means any new benefit, exemption or right (including
those that replace (in whole or in part) exemptlons, benefits or rights that
are specifically set out in this Agreement and amendments to such
exemptions, benefits or rights) associated with the Facilities or the
Export Output;

"NGC Licence" means the transmission licence as amended from time to
time, granted to The Mational Grid Company ple pursuant o section
6{1)(b) of the Act;

“Non-Intermittent Plant® means generating plant which s not
Intermittent Plant;

"Operating Protocol” means a document as agreed between the Parties
pursuant to dause 17;

"Prudent Operating Practice" means the exercise of that degree of skill
and diligence which would reasonably and ordinarily be expected from a
skilled and experienced owner/operator engaged in a similar undertaking
under similar circumstances;

“Qualifying Change in Law* means a Change in Law which renders the
performance of this Agreement (in whole or in part) illegal or
unenforceable by elther Party or otherwise materially affects this
Agreement, including the commercial balance of this Agreement or the
costs Incurred by the Parties in connection with the performance of their
abligations hereunder;

“Qualifying Electricity” means electricity which is produced from
qualifying renewable sources, as defined in the Order;

"RCRC" [z as defined in the BSC;

“Reasonable Endeavours" includes, notwithstanding Force Majeure, the
taking by the Party subject to the obligation of all of the reasonable steps
in accordance with Prudent Operating Practice which a prudent and






1.2

21

"Use of System Agreement” means an agreement of the same title
made between the Buyer and a DNO in respect of use of the Distribution
Metwork as may be amended from time to ime;

“WAT" or "Value Added Tax" has the meaning given to that term in the
Value Added Tax Act 1954 as such term may have been amended or
varied from time to time including by HMRC Statutory Instruments, HMRC
Extra Statutory Concessions or Motices issued by HMRC which have the
effect of law and are in respect of VAT,

Interpretation

In this Agresment, unless the context otherwise requires:

1.2.1 references to any statute or any section of, or schedule to, or
other provisions of a statute shall be construed, at any particular
time, as including a reference to any maodification, extension or
re-enactment thereof then in force and to all Instruments, arders
or regulations then In force and made under or deriving validity
from such statute or provision (as the case may have been so
madified, extended or re-enacted from time to time):

1.2.2  where the Seller comprises two or more persens, any obligations
of the Seller in, under or arising from this Agreement is
undertaken by or binding upon such two or more persons jaintly
and severally;

1.2.3  except to the extent that the context requires otherwlse, any
reference to “this Agreement" or any other agreement or
document |5 a reference to it as amended, supplemented or
novated from time to time and includes a reference to any
document which amends, Is supplemental to, novates, or is
entered into, made or given pursuant to or in accordance with
any terms of It;

1.2.4 waords not defined in this Agreement but starting with a capital
letter shall, where defined in the BSC have the same meaning as
sat out in the BSC:

1.2.5 the headings are inserted for convenlence only and are to be
ignored for the purposes of construction;

Operation of the Facilities
Registration

2.1.1  The Seller shall either on the date of this Agreement (where the
Facility or Facilities which are the subject of this Agreement have

been commissioned and are operational at such date) or at the
1



2.2

2.1.2

2.1.3

2.1.4

date on which any such Fadility or Facilities which are the subject
of this Agreement are confirmed as being fully commissioned and
pperational to the satisfaction of the Buyer, provide all the
infarmation reguired or desired by the Buyer to allow the Buyer
[{or a member of the Buyer's Group)] to become the body
credited as having ownership of the Export Output.

The Seller shall take such steps as the Buyer may reasonably
require to ensure that the Buyer is reglstered in the manner
describad (n this clause 2.1,

Motwithstanding any other clause in this Agreement, the Buyer
shall not pay for or take ownership of the Export Output or
associated benefits until such registration is successfully
completed.

The rest of this clause 2 s only effective from the maoment
Immediately after the Registration Date.

Sale of Energy

221

222

2.2.3

The Buyer shall take ownership of and the Seller undertakes to
sell all Export Output produced by the Facllities that is delivered
to the Delivery Point for the duration of the Term. The provisions
of Schedule 3 and Schedule 5 shall apply to the purchase of
Export Output by the Buyer and the prices to be paid by the
Buyer to the Seller for such output;

From the Registration Date and In consideration of the Buyer's
obligation at sub-clause 2.2.1, the Seller grants to the Buyer the
sole and exclusive right to all Export Qutput produced by the
Facllitles and delivered to the Delivery Point from the Registration
Date for the remainder of the Term. The Buyer agrees to
purchase such Export Output on the terms of the Agreement and
in particular the provisions of Schedule 5,

The Seller authorises the Buyer [andfor any member of the
Buyer's Groupl[and any other party notified by the Buyer to the
Seller] to accept responsibility for the export from the Facilities
for the purposes of the BSC during the Term and agrees that the
Buyer [andfor any member of the Buyer's Group][or any other
party notified by the Buyer to the Seller] shall have the sole
rights to register the Facilities In either the Central Meter
Reglstration Service or the Supplier Meter Registration Service as
a BM Unit or within 3 BM Unit under the BSC at the sole
discretion of the Buyer and shall have the sole right to direct all
of the Energy or part of it to the credit of any person.

I






2.4

2.5

il

3.2

remnains such that the Affected Party Is unable to comply with its
obligations under this Agreament for a pericd of more than 30
(thirty) days, then this Agreement may be terminated by the
glving by either Party to the other Party of 30 (thirty) days
written notice.]

Farecastis

The Seller shall be under an abligation to provide an Export Foracast,
Monthly Forecast and Annual Forecast to the Buyer pursuant to and in
accardance with the provisions of Schedule 4.

Contracted Quiput

The Seller undertakes to provide to the Buyer a Contracted Output
Motification in relation to all Non-Intermittent Plant which are listed as
Facilities in Schedule 1 to this Agreement. This Contract Outpul
Notification must be supplied by the Seller to the Buyer not later than 5
days prior to the Registration Date of the Buyer.

Benefits, obligations and warranties
Benefits to the Buyer

The Saeller agrees that all Benefits which arise as a result of the nature of
the Export Output and which are capable of transfer to a purchaser of the
Export Output, shall balong to the Buyer or, as the Buyer may direct, any
purchaser from the Buyer [or any member of the Buyer's Group][or such
other party as may be notified by the Buyer to the Seller]. The Seller
also agrees that he shall procure that all such Benefits shall be obtainad
by the Seller (and that the Seller shall comply with and adhere to any
relevant timescales iImposed by the Authority in procuring such Benefits
including, but nat limited to, the provision of Expoert Output data to the
Authority as appropriate) and sold with the Export Output and the Seller
acknowledges that the Buyer is entering Into this Agreement on the basls
of the representation by the Seller that such Benafits are both available
and are belng sold to him with the Export Output. The Seller shall not
obtain any New Benefits relating to the Export Output if doing so would
prevent the Seller obtaining or invalidate any of the Benefits enjoyed by
the Buyer at that time unless the Buyer otherwise agrees.

Acoess

3.2.1 The Seller hereby grants to the Buyer, its agents and
representatives the right, between the hours of 9am and >pm on
any Business Day and upon provision of 2 (two) Business Days'
notice or other such reasonable notice as may be agreed, of
access by the Buyer, its agents and representatives to each
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such further metering information reasonably reguired by the Buyer to
fulfil any obligation under: Industry Rules and/or to allow the Buyer to
install, malntain and inspect any telemetering equipment and/or Metering
Communication Link at each of the Facllitles so as to allow the Buyer [or
member of the Buyer's Group] to read the relevant meter(s} remotely.

4.5 Further Metering Requirements

4.5.1

4.5-2

The Seller will comply with such further metering Information
requirements as the Buyer may reasonably specify so that
purchasers from the Buyer of the Energy have all such further
metering information reasonably required by & purchaser of the
Enargy from the Buyer including, where relevant, information
required by the relevant metering registration agent,

The Buyer (or the counterparty to the SSNOA) shall nominate the
Meter Operater and the Seller shall enter into an agreement with
it, except where the Buyer agrees to a Meter Operator nominated
by the Seller. In this latter case, the Seller must nominate such
Meter Operator when it enters into this Agreement with the Buyer
by giving to the Buyer details of the Seller-nominated Meter
Operator In writing. The Seller may not {except with the written
consent of the Buyer) nominate more than ene third party as the
Seller's Meter Operator at any time. If the Seller does not enter
Ints any agreement with a Meter Operator, It shall be deemed to
have entered intc an agreement with a Meter Operator
nominated by the Buyer (or the counterparty to the SSNOA) until
the End Date and such agreement will take effect upon receipt by
the Seller of the Meter Operator terms and conditions, and the
Seller shall be liable for all charges Incurred as a result. The
Buyer shall be responsible for appointing a Data Collector and

Data Aggregator.,

5 Charges

L | Price for Export Output

511

There shall be due from the Buyer te the Seller for each
Settlement Period (aggregated together for a Contract Billing
Period]:

5.1.1.1  the Inclusive Price for each MWh of Export Output
which shall be calculated pursuant to Schedule 3 and
which is payable In accordance with the provisions of
clause 6. Where, however, the calculatlons carried out
pursuant to Schedule 3 result in an adjustment to the
Inclusive Price for any part of the Export Cutput
delivered for such period then an additianal calculation
16



5.2

5.4

3.4

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

5.1.1.2 the Embedded Benefit Payment In respect of Embedded
Benefits accrued during the relevant Contract Billing
Period, in accordance with the statement prepared
pursuant to dause 4,3

51,2 Where a number has been estimated under this Agreement,
when the relevant number becomes available, the Buyer shall
conduct a reconciliation in the following Contract Billing Perlod
and shall set-offfaccumulate any differences against monies due
or owling in that next Contract Billing Peried to/from the Buyer.

5.1.3 The Seller agrees that it shall be solely responsible for and shall
not pass on to the Buyer any conneclion charges or positive use
of systern charges incurred by the Seller in relation to the
Facilitles and shall reimburse the Buyer for any such cost incurred
by the Buyer.

Founding

The Inclusive Price for each relevant period shall be expressed by
reference to pounds per MWh and shall be expressed to two decimal
places.

Triad

Triad Avoidance Benefit shall be shared In accordance with andf/or are
subject to Schedule 5 of this Agreement.

Third Party Arrangements
The Seller warrants that:

4.1 as at the date of this Agreement It has naotified the Buyer of
arrangements that the Seller has with any third party (including,
but not limited to, any DNO) that may affect the Contracted
Output expected by the Buyer; and

5.4.2 it shail not, without the Buyer's prior written consent, enter into
any such arrangemants with a third party.

The Buyer agrees that where the Seller enters into such arrangements
with a third party then the Buyer must notify and consult the Seller in
deciding whether to reasonably amend any of the prices, fees or charges
set out in this Agreement (including, but not limited to, the Inclusive
Price) that may in the reasonable opinion of the Buyer be affected by
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B.6

6.7

7.1

Fid

7.3

8.1

The Buyer shall be allowed to set-off monies owed under this Agreement
by the Seller to the Buyer as against any monles the Buyer owes the
Seller under this Agreement in accordance 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 invoices as are necessary to comply with relevant legislation or
guidance,

Interest

Any amount properly due and paysble from the Buyer to the Seller or
from the Seller to the Buyer pursuant to this Agreement and remaining
unpaid at the expiry of the relevant period for payment shall bear daily
interest at a rate equal to 3 (three) per cent in excess of the base lending
rate of Mational Westminster Bank plc for the time being, from and
including the date when payment was due up to but excluding the date
the amount due is actually received.

Disputed Ikems

If any item or part of any item of an account rendered by the Seller in
accordance with this Agreement or any calculations of Export Qutput
made by the Buyer is disputed or subject to question by either the Seller
or the Buyer, the relevant party shall pay the undisputed and
unquestioned [tems and/or parts of ltems and the provisions of dause 6.6
shall apply to such undisputed and unguestioned items and/for parts of
iterns. Clause 6.6 shall also apply to the disputed or questioned items
andfor parts of items and/or excluded amounts to the extent that such
sums are subsequently agreed or determined to have been properly
payable to the Seller.

Term and termination

The Agresment will continue in full force and effect for the Term unfess
terminated ezrlier in accordance with Schedule 6.

Mo earlier than 3 (three) months prior to the Expiry Date, the Buyer shall
have the oplion to give written notice te the Seller of its desire to renew
the Term.

Within 28 (twenty eight) days of written notice In accordance with clause
7.2, the Seller shall provide to the Buyer terms wpon which the Seller
would be willing to renaw the Term.

Limitation of liability

Limitation of Hability

v



B.2

Subject to any Indemnity expressly given in this Agreement, and save as
provided In Schedule 6, neither Party ("the Party Liable”) nor any of its
officers, employees or agents shall be liable to the other party for loss
arising frem any breach of this Agreement other than for loss directly
resulting from such breach and which al the date hereof was reasonably
foreseeable as not unlikely to occur in the ordinary course of events from
such breach. The Seller acknowledges the value of goodwill accruing to
the Buyer and the Buyer's expenditure In promoting any renewable
and/eor low carbon electricity. Other than as set out above, neither Party
nor its officers, employers or agents shall in any circumstance whatsoever
be llable to the other for any loss of use, loss of contract {other than this
Agreement) or any incidental or consequential loss.

Financial Limits on Liability

8.2,1 The Buyer's liability shall be limited, In any 12 (twelve} manth
peried, to the lesser of £100,000 (one hundred thousand pounds)
and an amount equal to 10% (ten percent) of the 3 (three)
month pro-rated value of the annual Export Output (calculated as
a quarter of the Export Output over the previous 12 (twelva)
menths prior to the event giving rise to the relevant claim and
pro-rated, where necassary, for any shorter period) for each and
every claim {or series of connected events) and In the agaregate,
except for the following liabilities:

8.2.1.1 death or personal injury resulting from the Buyer's
negligence;

8.2.1.2 fraud or wilful misconduct on the part of the Buyer
andfor any of Its sub-contactors;

B.2.1.3 any amount correctly due under clause & (Terms of
Payment)

8.2.2 The Seller's liability shall be limited, in any 12 {twelve) month
period, to the lesser of £100,000 {one hundred thousand pounds)
and an amount equal to 10% (ten percent) of the 3 (three)
month pro-rated value of the annual Export Output (calculated as
a quarter of the Export Qutput over the previous 12 (twelve)
maonths prior to the event giving rise to the relevant claim and
pro-rated, whaere necessary, for any shorter period) for eech and
every claim (or series of connected events) and in the aggregate,
except for the following liabilities:

8.2.2.1 death or personal Injury resulting from the Seller's
negligence;
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11.2

11.3

right or remedy prevent any further or other exercise thereof or the
exercise of any other right or remedy. The rights and remedies provided
in thiz Agreement are cumulative and not exclusive of any rights and
remedies pravided by law,

Entire Agreemeant

11.2.1

11,2.2

Matices

11.3.1

Except where expressly provided in this Agreement, this
Agreement and the Schedules hereto constitute the entire
agreement between the Parties in connection with its subject
matter and supersedes all prior representations, communications,
negotiations and understandings concarning the subject matter of
this Agreement,

Each of the Parties acknowledges that:

11.2.2.1 it does not enter into this Agreement on the basis of
and does not rely, and has not relied, upon any
statement or representation {whether negligent or
innacent) or warranty or other provisions (in any casa
whether oral, written, express or implied) made or
agreed to by any person (whether a Party to this
Agreement or not) except those expressly repeated or
referred to in this Agreement and the only remedy or
remedies available in respect of any misrepresentation
or untrue statement made to it shall be any remedy
available under this Agreement; and

11.,2.2.2 dause 11.2.2.1 shall not apply to any statement,
representation or warranty made fraudulently, or o
any provisions aof this Agreement which were induced
by Fraud, for which the remedies available shall be all
those available wunder the law governing this
Agresment,

Motices shall be regarded as duly given if delivered by hand or
sent by pre-paid post or by facsimile transmission or by
electronic mail (if receipt is confirmed) to the recipient at the
registered office of the relevant Party for the time being or at the
addresses stated above or such other addresses as the Parties
may agree.  Any notice shall be deemed o be served
immediately after by hand delivery, immediately upon confirmed
receipt of electronic mail, on the fifth Business Day after dellvery
by pre-paid post or on the next Business Day after facsimile
transmission provided that the sender has received automated
confirmation of a successful transmission.
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11.4

11.5

11.6

11.3.2 Other than in the case of the information transmitted as
expressly set out elsewhere in this Agreement, all notices given
under this Agreament will be In writing, signed by a person duly
authorised by the sending Party, and will be addressed to the
person ("Recipient®) in respect of the Party to which the nctice
i5 to be sent, as set out in the Authorised Persons section of
Schedule 1.

Counterparts

This Agreement may be executed in any number of counterparts and by
the Parties to it on separate counterparts, each of which when so
executed and delivered shall be an eriginal, but all the counterparts shali
together be one and the same instrument,

Severance of Terms

If any term, condition or provision of this Agreement is held invalid,
unlawful or unenforceable to any extent, such term, condition or provision
shall not affect the validity, legality and enforceability of the other terms,
conditions or provisions of or any other documents referred to in this
Agreement.

Variation

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

11.6.1.1 notify the Seller as soon as reascnably practicable in
the event of a proposed Change:

11.6.1.2 provide such details of the Change as is necessary to
enable the Seller to comply with clause 11.6.2,
including whether any changes are required to the
terms of this Agreement to deal with the Change.

11.6.2 On receipt of notification, the Seller shall within 10 {ten) Business
Days, provide to the Buyer proposals and estimates of changes
required to the Agreement {If any) to deal with the Change {the
“Seller Change Response”), including but not limited to:

11.6.2.1 an appropriate charging methodology: and/or

11.6.2.2 proposed change to the existing methodology for the
calculation of Charges.

11.6.2 On recelpt of the Seller Change Response, the Buyer shall within
20 (bwenty) Business Days, either:
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11.6.4

11.6.3.1 accept the proposed changes required to the
Agreement (if any) detailed in the Seller Change
Response; of

11.6.3.2 reject the Seller Change Response and request such
additional information as the Buyer reasonably requires
to determine whether the Seller Changa Response is
fair and reasonable in all the circumstances.

The Seller shall provide the Information requested under clause
11.6.3.2 within 20 (twenty) Business Days of the request,
whereupon the Buyer may:

11.6.4.1 accept the amended Seller Change Response;

11.6.4.2 reject the amended Seller Change Response and
withdraw the Change; or

11.6.4.3 reject the amended Seller Change Response and refer
the dispute to be resolved in accordance with clause
10,

Other than as set out below, no variation of this Agreement shall
be effective unless it is in writing and signed by or on behailfl of
both Parties.

11.7  HNovation and Sub-contracting

11.7.1

11.7.2

11.7.3

Subject to clauses 11.7.2 and 11.7.3 below and subject to the
tight to assign rights by way of security, nefther Party shall
assign or transfer to any person any of its rights or obligations in
respect of this Agreement without the written consent of the
other Party (such consent not to be unreasonably withheld or
delayed).

The Seller may from time to time sub-contract or assign any of
its obligations under this Agreement provided always that this
shall not affect the Buyer's rights under this Agreement as
against the Seller. Where reguested by the Buyer, the Seller shall
provide the Buyer with information regarding its assignees and
sub-contractors and the obligations being performed by them
including the technical and other relevant competence and
financial standing of such proposed assignees and sub-
contractors,

Upan giving prior written notice to the Seller, the Buyer may

novate its rights and obligations under this Agreement to any

member of the Buyer's Group or to a company which is: wholly

or majority owned and controfled by the Buyer; techrically
X7






12.2

12.1.3

12.1.4

12.1.5

farce which are or may become applicable to the subject matter
of this Agreement, The Seller shall promptly notify the Buyer if
the Seller is required to make any change to the Agreement for
the purposes of complying with its obligations under this Clause
12.1.2;

without limiting the generality of Clause 12.1.2, shall comply with
all relevant enactments in force from time to time relating to
discriminatlon in employment and the promotion of equal
opportunities;

acknowledges that the Buyer is under a duty under section 149
of the Eguality Act 2010 to have due regard to the need to
gliminate unlawful discrimination on the grounds of sex, marital
or clvil partnership status, race, sexual orlentation, religion or
belief, age, pregnancy or maternity, gender reassignment or
disability (a "Relevant Protected Characteristic”) (as the case
may be) and to promote equality of opportunity between persons
who share a Relevant Protected Characteristic and persons who
do not share it. In relation to its obligations under this
Agreement, the Seller shall, where relevant, assist and cooperate
with the Buyer where possible in satisfying this duty;

acknowledges that the Buyer is under a duty under section
404{2) of the Greater London Authority Act 19599 to have due
regard to the need ta:

12,1.5.1 promote equality of opportunity for all perscns
irrespective of their race, sex, disability, age, sexual
orientation or religion;

12.1.5.2 eliminate unlawful discrimination; and

12,.1.5.3 promote good relations between persons of different
racial groups, rellgious beliefs and sexual orlentation,

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

The Seller shall;

12.2.1

comply with policles developed by the Buyer with regard to
compliance with the Buyer's duties referred to in clavses 12.1.4 -
12.1.5 as are relevant to the Agreement and the Seller's
ackivities;
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123

12.4

12.2.2

12.2.3

12.2.4

12.2.5

12.2.6

12.2.7

12.2.8

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

assist, and consult and liaise with, the Buyer with regard to any
assessment of the impact on and relevance to the Agreement of
the duties referred to in Clauses 12.1.4 - 12.1,5;

on entering into any contract with a sub-contractor in relation to
this Agreement, impose obligations upon the sub-contractor Lo
comply with this clause 12.2 as If the sub-contractor were in the
position of the Seller;

provide to the Buyer, upon request, such evidence as the Buyer
may reguire for the purposes of determining whether the Seller
has complied with this Clause 12.2. In particular, the Seller shall
provide any evidence requested within such timescale as the
Buyer may require, and co-aperate fully with the Buyer during
the course of the Buyer's investigation of the Seller's compliance
with its duties under this Clause 12,2, Nothing In this Clause
12.2.5 s intended to require the Seller to provide the Buyer with
sensitive personal information unless in accordance with the Data
Frotection Act 1998; and

inform the Buyer forthwith In writing should it become aware of
any proceedings brought against it in connection with this
Agreement by any person for breach of the Equality Act 2010,

promptly notify the Seller's Personnel and the Buyer of any
health and safety hazards that exist or may arise In connection
with the performance of the Seller of its obligations under the
Agreement; and

without limiting the generality of Clause 12.1.2, comply with the
Bribery Act 2010 and any guidance Issued by the Sacretary of
State under IL.

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

In carrying out its obligations under this Agreement, the Seller shall,
where relevant, (taking into account best available technigues not
entalling excessive cost and the best practicable means of preventing, or
counteracting the effects of any noise or vibration) have appropriate
regard (insofar as the Seller’s activities may impact on the environment)
ta the need to:
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14.3

14.4

14.5

14.6

147

14.2.1 s subject to the FOI Legislation and [each] agrees to assist and
co-operate with the [Buyer][other] to enable the [Buyer][other]
to comply with its abligations under the FOI Legislation; and

14.2.2 may be obliged under the FOI Legislation to disclose Information
without consulting or obtaining consent from the [Seller][other].

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

14.3.1 [transfer to][notify] the [Contract Manager (or such other persan
as may be notifled by the Buyer to the Saller)][other of] sach
Information Access Request relevant to the Agresment or any
member of the [Buyer's[other Party's] Group that it or they (as
the case may be) receive as soon as practicable and in any event
within 2 (two) Business Days of receiving such Information
Access Request; and

14.3.2 in relation to Information held by [the Seller][one Party] on
behalf of the [Buyer]fother], provide the [Buyer][other] with
details about and coples of all such Information that the
[Buyer][other] requests and such details and coples shall be
provided within 5 (five) Business Days of a request from the
[Buyer][other] (or such other peried as the [Buyer][other] may
reasonably specify), and in such forms as the [Buyeri[other] may
reasonably specify.

[The Buyer][Each Party] shall ba responsible for determining whether
Information is exempt from disclosure under the FOI Legislation and for
determining what Information will be disclosed in response to an
Information Access Request [it receives] in accordance with the FOI
Legislation.

[The Seller shall not itself][Either Party may] respond to any person
making an Information Access Request, [save Lo acknowledge receipt,
unless expressly authorlsed to do so by the Buyer][provided that It shall
natify and co-operate with the other in accordance with this clause 14].

[The Seller][Each Party] acknowledges that the [Buyer][other] is subject
to the Transparency Commitment, Accordingly, notwithstanding clause
8.1 and dause 9.2, [the Seller][each Party] hereby gives itz consent for
the [Buyer][other] to publish the Contract Information to the general
public.

[The Buyer][Either Party] may in its absolute discretion redact all or part
of the Contract Information prior to its publication. In so doing and in its
absolute discretion, [the Buyer][that Party] may take account of the
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14,8

15

15.1

15.2

15.3

exemptionsfexceptions that would be available in relation to Information
requested under the FOI Legislation.

[The Buyer may in its absolute discretion][Each Party shall] consult with
the [Sellerj[other] regarding any redactions to the Contract Information
to be published pursuant te Clause 14,6, The Buyer shall make the final
decision regarding both publication and redactlon of the Contract
Infarmation [provided that it does not in so doing cause the Seller to be
in breach of its obligations under the FOI Legislation].

Change in Law

The Seller shall take all steps necessary to ensure that it performs its
obligations In accordance with the terms of this Agreement following any
Change in Law.

1f a Qualifying Change in Law occurs or is shortly to occur, either Party
may notify the other to express an opinion on its likely effects, giving
details of its opinion as to:

15.2.1 whether any changes are required to the terms of this Agreement
ta deal with the Qualifying Change in Law;

15,2.2 whether relief from compliance with any obligation is required,
including the obligation of the Seller to meet the Contracted
Cutput required under the Agreemeant;

15.2.3 any change in cost of complying with the obligations of either
Party which will result from the relevant Qualifying Change in
Law, Including evidence of how such change In costs s
caloculated,

in each case giving, in full detail, the procedure for implementing the
change and necessary amendments to the Agreement. Responsibility far
the costs of implementation shall be dealt with in accordance with clause
15.3 and 15.4 below.

As soon as practicable after receipt of any notice from either Parly under
clause 15.2, the Parties shall discuss and use reasonable endeavours to
agree to the issues referred to in clause 15.2, any necessary ameandments
to this Agreement and any ways in which the Parties can mitigate the
effect of the Qualifying Change in Law, including (but not limited to):

15.3.1 providing evidence that the Seller has used reasonable
endeavours to minimise any increase in costs and maximise and
reduction in costs;



15.4

15.5

is

16.1

16,2

15.3.2 demonstrating how any additional cost of complying with its
obligations under the Agreement is being measured in a cost
effective manner; and

15.3.3 giving evidence as to how the Qualifying Change in Law has
affected the costs and prices charged by similar businesses
pursuant to agreements similar to the Agreement in the same or
similar circumstances.

Any increass in costs of either Party performing Its 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 Beneflts or, where relevant, ROCs, be borme by the
Seller; ard

15.4.2 otherwise be borne by the Parties in accordance with the
allocation agreed or determined pursuant to Clause 15.5: and

15.4.3 In any event shall not be a basis for suspending or terminating
any obligations under this Agreement {unless required by law).

Where the Parties are not able to agree the issues referred to in clause
15.2, any necessary amendments to the Agreement and/or any ways in
which the Parties can mitigate the effect of the Qualifying Change in Law
within 20 (thirty) days of the date of the notice referred to in clause 15.3
then either Party may refer the Dispute to be resolved in accordance with
clause 10.

Indemnities

Subject to clauses 16,2 and clause 8, the Seller shall be liable to the
Buyer:

16.1.1 for any costs or penalties levied against the Buyer, arising from
the Seller's breach of its obligations under this Agreement; and

16.1.2 for any liability arising from the fallure to provide data or the
failure to provide accurate data to the Buyer,

in each case, to the extent that such liabiliies and Losses arise as a resuit
of the Seller's breach of the terms of this Agreement.

Each Party shall be under a duty to take reasonable steps to mitigate any
losses or liabifities In respect of which it wishes to bring a claim under the
indemnities in clauses 16.1 and Error! Reference source not found.,
as applicable and its claim under the indemnity shall be reduced to the
extent that its losses or liabilities are exacerbated by its own breach of

this Agreement.
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17

17.1

17.2

Operating Protocols

Acknowledging that it will assist co-ordination and the efficlent operation
of this Agreement to develop detailed operating protocols, incduding as to
data requirements, the Partles shall comply with any Operating Protocol
agreed or deemed to be agreed, incuding any maodification thereof
agraed or deemed to be agreed, pursuant to clause 17.2.

The Partles shall agree operating protocols In accordance with this clause
17.2 (*Operating Protocols”):

17.2.1

17.2.2

17.2.3

17.2.4

17.2.5

17.2.6

17.2.7

glther Party may propose an Jperating Protocol:

within [10 (ten} Business Days] or receipt of a proposed
Operating Protocol, the receiving Party shall, acting reasonably,
gither:

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

If the receiving Party accepts the proposed Operating Protocol,
then it shall be binding on the Parties;

If the receiving Party rejects the proposed Operating Protocal, the
proposing Party may moedify and resubmit the Operating Protocol
and sub-clause 17.2.2 shall apply;

if a proposed Operating Protacaol is rejected twice, the proposing
Party can refer the matter as a Dispute to be resolved in
accordance with clause 10 and the Parties shall be deemed to
have agreed with and shall comply with the Operaling Protocol
with such modifications as the Expert determines are required
{or, If It cannot be determined, then it shall not be desmed
agreed);

the terms of reference for developing sny Operating Protocol or
for the resolution of any Dispute relating to any Operating
Protocol shall be that the Operating Protocol is intended to
provide additional detail of the operating procedures between the
Parties but not otherwise to modify the balance or risk and
reward as between them and not to modify or vary the
obligations under this Agresment;

gither Party may propose a modification or an agreed or deemed
agreed Operating Protocol but not sooner than [& (six)] months
from the date on which such Operating Protocol was agreed or
deermed agreed or last modified in accordance with this cdause
17,
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17.3  For the avoldance of doubt the Parties anticipate a period of discussion
and collaborative development of Oparating Protocols prior to the formal
subrnission and conslderation of a propesad Operating Protocol pursuant
to sub-clavses 17.2.1 and 17.2.2 above and If the raceiving Party
reasanably belleves that the proposed Operating Protocol constitutes a
materlal change to this Agreement, the provisions of clause 11.6 shall

. apply instead.,

AS WITNESS the hands of the duly authorised representatives of the Parties on
the date stated at the beginning of this Agreement.
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5 Dispute Officer: Buyer
Saller
Senior Officer:  Buyer

Selfler

G Authorised Persons:

Buver

The contact details for the Buyer for the purpose of Price Requests are as follows:
Buyer's Authorised Person: [1

Telephone (recorded line): []

Fax: []

E-mail: []

The contact details for the Buyer [for all other purposes] are as follows:
Buyer's Authorised Person: [1

Telephone: []

Fax: []

E-muail: []

Seller

The contact details for the Seller for the purpose of Price Requests are as follows:
Seller’s Authorised Person:

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

E-mail: i1
Telephone: [1
Emergency Telephone: []
Fax: []
(as such contact detail may be updated by CONSULTANT NAME from time to time).

Seller’s Authorised Person:
Those persons working at COMPANY NAME as notified by COMPANY NAME to the
Supplier from time to time.

Current Seller's Authorised Person:
MName: [
E-mail: [
Telephone: [
Emergency Telephone: [
Fax: [

el i e el i

The contact details for the Seller [for all other purposes] are as follows:
Seller's Authorised Person:

kL]
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10

10.1

10,2

11

i1l

11.2

Delivery of ROCs

The Seller shall procure that the Buyer shall be the registered holder of the
ROCs on the Register for all Export Output of the Fadlities. The Seller shall da
all such things as are required or requested by the Authority or the Buyer
(acting reasonably) to ensure that the Buyer becomes the registered holder of
the ROCs on the Register within 5 Business Days from the date the ROCs are
iesued to the Seller, provided that in any event the Seller will ensure that the
Buyer is the registered holder of the relevant ROCs on the Register by the Long
Stop Date immediately following the end of the Finandal Year in which the
Export Output to which the ROCs relate was delivered, ("ROC Registration
Obligation®) and if for whatever reason the Seller fails to comply with the ROC
Registraticn Obligation for the purposes of paragraph 12 the Seller shall be
deemed to have failed to transfer ownership of the relevant ROCs to the Buyer.

The Seller shall also (whare relevant], within 2 {bwo) Business Days of receiving
any ROC {or information on that ROC) attributable to the Export Output:

10.2.1 if received by e-mail, send the relevant ROC or information on that ROC
(in the form recelved) to the Buyer by e-mail; or

10.2.2 if received by other means, send the relevant ROC or information on
that ROC (in the form received) to the Buyer by Facsimile

the Seller shall indude with any relevant ROC or information on that ROC sent
to the Buyer the correspondence recelved from the Authority which
accompanied such certificates and the unique ROC identifier numbers of each
such certificate (if provided separately) and all other infarmation or material as
the Authority has, Is or may request from the Buyer In relation to those
certificate(s). In any event, the Seller shall ensure that the Buyer has received
the relevant ROCs or information on those ROCs within 5 (five) Business Days of
receipt from the Authority by the Seller of the relevant ROCs or information on
thase ROCs,

Transfer of ROCs

The Seller undertakes that it will, forthwith on the earlier of receipt of ROCs
attributable to the Export Output or notification from the Authority that the
Seller is the registered owner of such ROCs, take all such steps as are required
or necessary to transfer the ownership of such ROCs to the Buyer in the time
scale specified in paragraph 10.1 and in accordance with the prevailing rules as
provided from time ko time by the Authority or other authorised body during the
term of this Agresment.

The Seller warrants and represents to the Buyer that it has full title guarantee to
all Rocs  transferred to the Buyer under this Agreement (the "ROC
Warranty”)}.
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11.3

12

13

14
14.1

On transfer of the ROC to the Buyer the Buyer is entitled to use the ROC against
the Renewables Obligation either in England and Wales or Scotland or otherwise
use the ROCs in a manner that the Buyer sees fit.

ROCs revoked or not issued

If any ROCs to which the Buyer is entitled pursuant to paragraph 3 are not
Issued by the Authority within such timescale as the Authority indicate such
ROCs should be Issued (e.g. at the date of this Agreement the Authority hawve
indicated that ROCs should be issued 3 (three) months after the end of the
month when the relevant Energy is generated) or in any event are not issued by
Long Stop Date immediately following the Financlal Year in which the Export
Output ta which the ROCs relate was delivered, or having been issued, are
subsequently revoked by the Authority at any time or the Buyer bacomes unable
to use any ROCs assoclated with the Export Output in accordance with
paragraph 11.3 ("Default ROCs"), the Seller repay to the Buyer the amounts
previously paid to the Seller for each Default ROC within 5 (five) Business Days
after the Seller is notified (whether by the Buyer or otherwise) of a Default ROC,
In the event of non-payment the Buyer shall be entitled to set off any such
sums against monies due to the Seller, In addition where the Default ROCs arlse
due to any act or omission of the Seller, the Seller hereby undertakes to
indemnify and keep indemnified the Buyer and or any Affiliate for all loss, costs,
damages, expenses and liabilities incurred by the Buyer and or any Affiliate
arising from such revocation or withdrawal (including for the avoidance of doubt
the purchase by the Buyer and or any Affiliate of the Buyer to replace those
hereby revoked or withdrawn),

Subseguent issue or validation

In the event that Default ROCs are elther subsequently Issued by the Authority
or the Authority reverses any previous revocaticn and the Buyer Is reasonably
able to use such ROCs to count towards its Renewables Obligation by the Long
Stop Date immediately following the Financial Year in which the Export Quitput
to which the Default ROCs relate was delivered, the Buyer shall repay the
amount paid by the Seller in accordance with paragraph 12. 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 Deliver ROCs

If the Seller:

14.1.1 sells any ROCs which are attributable te the Export Output to any party
other than the Buyer (or its permitted successors and assigns) in breach
of its undertaking in paragraph 5;or






attributable to the Export Output delivered In a Contract Billing Period has
transferred bto the Buyer, submit to the Buyver an account Tor that Contract
Billing Period stating, the ROC Price,






2.1

2.2

2.3

Winter Weekend Day

Winter Weekend Night

For the purposes of this Schedule 3 the following terms shall have the following
meanings:

"Day” means the thirty-two half-hour periods between 07:00 and 23:00 hours;

“Night" means the sixteen half-hour perlods between 23:00 and 07:00 hours
{being the time then applicable in the United Kingdom);

"Summer” means any time during the months of April, May, June July, August
or September;

"Weekday" means Monday, Tuesday, Wednesday, Thursday ar Friday;
"“Weekend” means Saturday ar Sunday;

"Winter® means any time during the months of October, Movember, December,
January, February ar March.

Adjustments to the Base Price/Inclusive Price Calculations

The Facilities which are or may be included in this Agreement are either (a)
Mon-Intermittent Plant or (b} Intermittent Plant. Each separate class of Facility
needs to be dealt with separately for the purposes of determining whether the
requirements of the Seller in relation to the cutput required to be provided by
the Buyer under this Agreement have been met pursuant to the provisions of
clause [xx].

The Seller is obliged under the Agreement to provide the Contracted Output for
Non-Intermittent Plant and this output will be required to be provided to the
Buyer for an agreed Commitment Period as stated In the table sat out in
Schedule 1 and relating to individual Facilities) which will be of no shorter
duration than [1 (one) year]. The provisions of paragraph 4 of Schedule 4 shall

apply.

The following provisions apply where the wvalues for Export Output and
Contracted Qutput are not equal with the result that a calculation needs to be
carried aut to determine whether there has been a shortfall In the provision of
Contracted Output or a surplus of Contracted Output produced.

2.3.1 In any Contract Billing Pericd where the Contracted Qutput is calculated
pursuant to clause 6.1 and the figure for the Contracted Qutput is
determined to be lower than the figure for Export Output for the
relevant Contract Billing Period then the Buyer shall re-calculate the
Base Price taking into account any excess output delivered by the Seller
and where relevant the Seller shall receive an enhanced Base Price for
each unit of Energy delivered over the Contracted Output figure and
such Adjusted Price will be used to calculate the new value of the
Inclusive Price for the Energy delivered.












4.1

4.2

51

Commitment Period

The Seller undertakes to provide to the Buyer a Contracted Qutput Notification
in relation to each Facility which is a MNen-Intermittent Plant at least 5 (five)
days prior to the Registration Date. This must Include a Commitment Perlod
during which the Seller is committing to provide the Contracted Output to the
Buver,

The Commitment Perlod to be provided by the Seller to the Buyer must be for a
minimum peried of [1 {(one) year] from the Registration Date [and any propased
amendments to the Contracted Output during the term of the Commitment
Period will be dealt with pursuant te the provisions of paragraph 3 above but
with each reference to *Forecast Output” being changed to "Contracted Output”
for these purposes.

Maintenance

The Seller undertakes to the Buyer to:

51.1 give 30 (thirty) days' notice of any planned maintenance or planned
outage, such notice to contain full detalls of such maintenance or
outage;

5.1.2 give notice as soon as practicable of any unplanned malntenance or
outage, such notice to contaln as many details as are practicable
concerning the duration and effect on output of such maintenance or
outage; and

5.1.3 give to the Buyer as soon as reasonable practicable any further data
requested by the Buyer to allow the Buyer to make such generation
forecast data as any prudent electricity supplier is likely to reasaonably
want bo assimilate.






1.2,

2.1,

2.2,

3.1.

3.2

3.3,

3.4.

3.5.

"Triad Charges" means the charges levied on the Buyer by the System Operator
calculated by reference to the Triad Tariff;

“Triad Tariff" means tha transmissien network use of system tariff as specified in
the LC10 statement published by the System Operator (or such other decurment
as replaces it from time to time) in the relevant Financial Year in kW,

The Embedded Benefits shall be the net benefit of:

{a) Avoided BSU0S;

(b} Awvoided Transmission and Distribution Line Losses; and
(e} Avoided RCRC andfor negative GDUaS Charges.
Monthly Payment of Embedded Benefits

In respect of each Contract Billing Period, within 10 (ten) days from the end of
the Contract Billing Pericd, the Buyer shall prepare a statement of the amount of
Embedded Benefits transferred to the Buyer relating to the Facillty/Fadilities
during that period multiplied by the Embedded Benefits,

It is agreed that where required an estimated number shall be used to calculate
the relevant account under clause 6 of this Agreement.

Triads

The Seller undertakes not to take any ackion which would result in any person
sther than the Buyer being credited with the Export Output from the Fadilities
during the term of this Agreement.

Within one moenth of notification of the Triads, the Buyer shall inform the Seller
of the value of the reduction in the Buyer's Triad Charges arising fram the
Seller's Export Qutput during Triads as calculated in accordance with paragraph
3.5 of this Schedule {the "Reduction”) for the relevant Financial Year.

The Buyer shall pay to the Seller the sum which is equal to the Embedded
Benefit Percentage of the Reduction in respect of any Financlal Year (the
"Shared Reduction") provided always that such sum does not excead the value
of the actual reduction in the Buyer's Triad Charges which is attributable to the
Facility.

The Buyer shall pay the Shared Reduction to the Seller within 30 days of receipt
of a valid VAT invoice from the Seller.

The Reduction shall be calculated as follows:

¥ multiplied by £

&3



3.6.

X

= %3

the Triad Tariff

= the sum of the Export Output in kW measured at the Delivery Point

on each of the Triads within the relevant Financial Year where such Triads oceur
after the Start Date but prior to any termination of this Agreement,

If, a5 & result of industry-wide changes, the methaod of applying or calculating
Triad Charges is altered or the benefit represented by the Reduction Is replacad
or the value of the Reduction Is no longer solely allocated to the Buyer (the
“Changed Triad Charge") and:

(a)

(b}

the parties (acting reasonably) agree that the Changed Triad Charge
attributable to the Facilities is still of benefit to the Buyer, then the parties
will use reasonable endeavours to agree how the Changed Triad Charge
will be shared so that each of them (so far as it is possible) is In the same
fimnanclal position as though the terms set out In this Schedule 5 had
continued ta apply; or

the parties {(acting reasonably) agree that the Changed Triad Charge
attributable Lo the Facilities is no longer of benefit to the Buyer or
represents a cosl the Buyer (a "Triad Detriment”) then the Parties agree
that the portion of the Triad Detriment attributable to the Facilities shall be
deducted from Base Price payable by the Buyer to the Seller,



SCHEDULE

TERMINATION AND EVENTS OF DEFAULT

&1

Event of Default,

In this Schedule &, an “Event of Default” shall mean one or more of the
following events:

6.1.1

6.1.2

6.1.3

£.1.4

6.1.5

6.1.6

a.1.7

if the Seller shall cease for any reason to be elther authorised by a
licence granted under the Act to generate electricity for the purposes of
glving & supply to any premises or enabling a supply to be given or
exempt under the Act from halding such a licence;

if @ binding order is made or an effective resolution s passed for the
winding up of a Party (otherwise than for the purposes of reconstruction
or amalgamation on terms previously approved in writing by the other
Party whose approval shall not be unreasonably withheld) or within 28
(twenty eight) days of his appointment the liquidator of the Party has
not provided to the other Party a guarantee of performance of this
Agreement in such form and amownt as the obther Party [acting
reasonably) may require;

if an order is made for the appointment of an administrator to manage
the affairs, business and property of a Party or a receiver and/or
manager of administrative receiver |5 appointed in respect of all or any
of that Parby’s assets or undertaking or circumstances arise which
entitle the court or & creditor to appoint & receiver and/or manager or
administrative receiver or which entitle the court to make a bankruptcy
order ar that Party takes or suffers any similar or analogous action in
consequence of debt; or

if one or more Facilities are disconnected by the Local Distributor and
remaln so disconnected for a period of 30 (thirty) continuous days; or

If the Buyer or the relevant member of the Buver's Group who is
credited with the Export Quiput ceases to hold & relevant licence or
exemption under the Act; or

If the Seller consolidates or amalgamates with, or merges with or into,
or transfers all or substantially all of its assets to, another entity, and at
the time that such consolidation, amalgamation, merger or transfer the
resulting, surviving or fransferge eptity fails to assume all the
abligations of such Party to which its predecessor was a party by
operation of law or pursuant to an agreement reasonably satisfactory to
the Buver; or

if the Seller consolidates or amalgamates with or merges with or into or
transfers all ar substantially all of its assets to another entity and such
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7.2

B.1.8

B.1.9

B5.1.10

action does not constitute an event as described in parsgraph {(6.1.68)
abowa but the creditwarthiness of the resulting, surviving or transferee
entity is materially weaker than that of the Seller immediately prior te
such action and the resulting surviving or transferee falls to provide
credit suppart within 20 (twenty) business days upon a request from
the Buyer; or

if in the reasonable opinion of the Buyer, the Seller suffers one or more
events which cause a material adverse change in the creditworthiness
andfor financial standing of the Seller or its Credit Support Provider
which affects the Seller's ahility to meat its financial or other obligations
and where the Seller falls to provide credit support within 20 (twenty)
Business Days upon a request from the Buyer; ar

if thie SSNOA (5 terminated or comes to an end howsoever causad and is
not replaced; or

material breach of this Agreement being:

£.1.10.1 in respect of the Seller, “Material Breach” as defined in
clause 3.3;

6.1.10.2  in respect of the Buyer, failure to pay an undisputed invoice
amount If the amount remains outstanding 30 days after a
reminder notice is served by the Seller on the Buyer not less
than &0 days after the invoice due date;

6.1.10.3  in respect of either Party:

{a) material breach by that Party of clause 16
{Confidentiality);

{b) any breach by that Party of the Bribery Act 2010 in
connection with this Agreerment or the Parties to this
Agreement or their personnel;

{c) material breach by that Party of any statutory duty In
connection with this Agreement..

Early Termination

Termination by the Seller. The Seller may by notice to the Buyer forthwith
terminate this Agreement on the occurrence of an Event of Default set out in
paragraphs 6.1.2, 6.1.3, 6.1.4 or 6.1.5 above or in accordance with clause 2.3.

Termination by the Buyer, The Buyer may by notice to the Seller forthwith
terminate this Agreement on the occurrence of any Event of Default or in
accordance with clause 2.3, provided that if the Buyer terminates on the
gecurrence of the Event of Default in paragraph 6.1.5 or 6.1.9, the Buyer shall
be the *Defaulting Party™ for the purposes of paragraph 6 unless such Event of
Default was caused by breach of this Agreement by the Seller.
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10.1

10.2

11

11.1

Clause Exhaustive

The Parties agree that this Schedule & states the only clrcumstances in which
elther Party may terminate this Agreement.

Survival of Rights on Termination

Termination of this Agreement shall not affect any rights or obligations which
may have accrued prior ta such termination and shall not affect continuing
obligations of each of the Parties,

De-registration

The Seller shall procure that the Buyer is de-registered from taking the Export
Dutput, such de-registration not to be actioned until notice is given wnder the
Agreement that it is being terminated, such de-registration to take effect the
moment immediately after this Agreement terminates. The Seller =shall
indemnify the Buyer for all and any losses it suffers through the Seller nok
perfarming this paragraph 10 AND the Seller agrees that the Buyer can take all
Export Quiput and assoclated benefits without charge after termination of this
Agreement and before de-registration by the Seller.

The Buyer is entitled to remove any property it has ownership of from each of
the Facilities, including any Metering Communications Link, at its own cost.

Conseguences of Termination

In the event that this Agreement is terminated due to the Event of Default by
one Party (the "Defaulting Party”, the other Party being the "Non-Defaulting
Party”) the Defaulting Party shall be liable to pay the Mon-Defaulting Party the
aggregate of:

11.1.1 an amount, based on the prices obtainable in the open market which
the Mon-Defaulting Party would be required te pay ([If any) as
consideration for entering into a replacement agreement or other
agreements with an Indepeandent counterparty in the same market and
on similar or comparable terms as this Agreement and which would
have the effect of preserving for the Nen Defaulting Party the economic
equivalent of the transaction described in this Agreement [if the amount
so calculated is a negative number it shall be deemed to be zero);

11.1.2 Non-Defaulting Party’s direct costs, losses and expenses arising from
the early termination of this Agreement other than those Included
above.

For the avoidance of doubt, this paragraph 11 shall be subject to the financial
limitation of liability set out in clause 8.2 of the Agreement and this paragraph
11 shall alsa not apply in the event of termination in accordance with clause 2.3
(Force Majeura).

a7




SCHEDULE 7

RELEVANT CHANGE IN LAW

12

13

13,1

ROCs and Power

In this Schedule 7, the following words shall unless the context requires
otherwise have the meanings assigned to them balow:

"Change in Law" has the meaning ascribed to this term in clause 1.1 of the
Agreement;

*Mew Beneflt” means any new benefit, exemption or right {Including those that
replace (in whole or In part) exemptions, benefits or righls that are specifically
sot oput In this Agreement and amendments to such exemptions, benefits or
rights) associated with the Facilities or the Export Output;

*BSC P305" means the "BSC P305:; Electricity Balancing Slgnificant Code
Review" proposals to implement the changes to cash out arrangements
approved by the Authority on 2 April 2015;

“Relevant Change in Law” means any Change in Law as a result of which:

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

{b} the Renewables Obligation ceases to exist in the form it is in as at the date
of the Agreement, or in substantially the same form in all material respects;

or

(c) the performance of the Agreement or any material part of either becomes
illegal or unenforceable by either Party or the mechanics of the Agreement
or any material part of either are no longer operable.

fd) aNew Benefit is introduced.

fe) there are (or will be) changes to the method for calculating charges for
imbalance levied on the Buyer under the BSC as a result of delivery or non-
delivery of Active Energy (as defined in the BSC) for any Settlement
Period, including but not limited to BSC P305.

Effect of Relevant Changs in Law

On the occurrence of a Relevant Change in Law:
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14.1

igq.2

15

15.1

13.1.1 elther Party may give notice to the other of the occurrence of the
Relevant Change in Law;

13.1.2 the Parties shall meet no later than 5 (five) Business Days following
receipt of the notice referred to In paragraph 13.1.1 to consult and seek
to agree that a Relevant Change in Law has occurred and the effect of
that Relevant Change in Law to the Agreement. If the Parties, no later
than 5 (five) Business Days after this meeting, have not agreed on the
oocurrence orf the effect of the Relevant Change in Law, either Party
may refer those questions, and the question of the changes to be made
to the Agreement pursuant to paragraph 13.1.3, for resclution In
accordance with clause 10 of this Agreement;

13.1.3 where it is agreed under paragraph 13.1.2 that a Relevant Change in
Law has occurred, the Parties shall seek to agree in good faith such
amendments to the Agreement as may be necessary or appropriate to
take account of such Relevant Change In Law so that the Agreement
places each Party in substantlally the same position as it was In prior to
such Relevant Change in Law and performance of the Agreement is
legal and enforceable.

Limit of effect of Change in Law:

The Parties agree that where the Export Output, ROCs, and other benefits (each,
a “Product”) being purchased under this Agreement Is affected by a Relevant
Change in Law in accordance 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 Agreement as it relates to the remalning Products
remain unchanged and will continue to be in full force and effect.

The Buyer may give notice that it wishes to exercise Its right to purchase any
New Benefits at a price(s) to be agreed between the Parties (both Parties at all
times acting reasonably and in good faith) and the Seller shall be obliged to sell
those New Benefits to the Buyer, If the Parties fall to agree a price(s) for the
New Benefits within 30 (thirty) days of the date of the aforementioned notice
from the Buyer then either Party may refer the issue for resclution in
accordance with clause 10 of this Agreement

Right to suspend performance

Either Party may suspend performance of those of its obligations under the
Agreement which are affected by a Relevant Change in Law, by written notice to
the other Party, following the agreement or determination under paragraph
13.1.2 that there has bean a Relevant Change in Law, Where the Parties are not
able to agree, in goed faith, amendments to the Agreement which would:

15.1.1 make its performance legal and enforceable; and
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