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THIS AGREEMENT is made on [~ Felmwany 2o (7.

BETWEEN:

(1) The Greater London Authority of City Hall, Queen's Walk, London SE1
2AA (the “Authority™); and

(2)  SSE Enterprise Utilities | B company registered In England and Wales
{Company Registration Number SC303682whose registered office is at
Inveralmond House, 200 Dunkeld Road, Parth, Perthahire, PH1 340
(the “Electricity Provider”).

RECITALS:

A The Parties wish to anter into a framework agreement which will enabile
the Authorily, from fime ta time, to enter info a Power Purchase
Agresmant with the Elactricity Provider, as set out in Schedule 3.

B.  The terms and conditions of this Agreement shall apply to the Electricity
to be provided by the Electricity Provider under any Call-0ff Contract,

C.  The tarms and conditions of this Agreement provide thal the Greater
London Authority or any of its other functional bodies may, if tha
Electricty Provider so sgrees, contract with the Eleciriclty Provider on the
tarms set oul in Schedule 3.

D.  Transport for London is acting as the Authority’s agent for the purposes
of this procurement

THE PARTIES AGREE THAT:

In consideration of the payment by the Autharity 1o the Electricity Provider of
£5.00 (the recedpt and sulficiancy of which is acknowledged by the Electricity
Provider) and the mulual promises and covenants set aut in this Agreemenl, the
Parties agree as follows:

1. Definitions and Interpretations
in the Agreement (including the Recitals):

1.1 unless the context indicates othenwise the following expressions shall
have the following meanings:

"Agreement” this framework agreement, including the
Schedules and al other documents
referred to in this Agresment;




* pgreement Commencement
Date"

“agreement Reference Number”

ummru?‘ll

"Business Day"

#Call-Off Contract™

“Call-0ff Contract Number"

“Call-Off Co-ordinator”

uCal-0ff Term"

*Charges"

“Canfidential Information™

“Contract Information”

tha date for commencement of this
Agreament specified in Schedule 1,

the reference nuemwher for this Agresment
as set out in Schadule 1;

The Greater London Authority;

any day excluding Saturdays, Sundays
or public or bank holidays in England;

a call-off contract in the form of the
Power Purchasa Agresment sat oul in
Schadule 3

the reference number for a Call-Of
Contracl, as specified in the nelevant
Call-0ff Contract;

the person named as such in a Cai-Off
Confract or such olher person &8s
notified to the Electricity Provider by the
Authoely,

the duration of a Call-CHif Confracl, a8
sl out in the relevant Cali-Off Contract,

the charges payable by the Authorily, in
consideration of the dug provision of the
Eleciricity . as specified in or calculated
in scoordance with @ Call-Off Contrack;

all informalion (wihether written or oral)
that by its nalure may reasonably be
regarded as confidential fo the other
Party or any ofher member of the its
Group (whether commescial, financial,
technical or otherwise)  including
information  which  relates 1o the
business affairs, cuslomers, supplers,
products, sallware, telecommunications,
networks, trede secrets, know-how or
personnel of that Party or any memosr
of its Group;

(i} the Agreement and any Call-Of
Conlract in their entirety (inchuding
from tirme o ime agreed changes 1o
the Agreement or to any Cal-ON
Contract); and



“Electricity *

"Electricity Provider's Manager”

"Hey Personnel”

“Mini-Competition"

"Parties”

“Procurement Manager”

"Proposal™

"Requeast Form"

{ii} data exiracted from the inwoices
submitied pursuani to the Call Off
Confract which shall consist of the
data specified in thal confract

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

the person who s idenlified as the
Eleciricity  Provider's Menager In the
Call-Off Contract for the Electricity :

the Electricily Provider's key personnel
named as such in Schedule 1 or any
ralevant Call-Off Condract;

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

the Authorty and the Electricity
Provider (intluding their successors and
permitted assignees) and “Party" shall
mean eilher of them as the case may
be;

the person named as such in Schedule
1 or such other person as nofified to the

Electricity Provider by the Autharity:

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

a decument produced by the Authority
pursuant o clause 3, seffing out s
request for 8 Proposal, which documeant
shadl be in the form sef out in Schedule
28 or Schedule 2B or in such other form
as may be nofified fo the Electricity
Provider by the Authority from time to
tirma;



“Tarm" the peried during which this Agreement

“TiL"

conlinues in force es set cut in
Schedule 1,

Transport for London, a statutory
corporation  established  under  ihe
Greater London Authorily Act 18949

“Trangparency Commitment™ means the Local — Government

"VAT"

12

143

1.4

1.5

18

17

Transparency Codea 2015; and

means value added tax as provided for
in the Value Added Tax Act 1984 and
any l=x replacing the same or of a
simiar nature.

a reference to the singular incluges the plurdl and vioe versa, and &
reference to any gender includes all genders;

a referance 1o any statute, enactment, order, regulation or other similar
instrument shall be construed as a refarence to the stalute, enactment,
order, regulation of instrument as amended of re-enacted by any
subsequent statute, enactment, crder, regulation or instrumant and shall
include all statutory instruments or orders made pursuant to it whather
replaced before or after the date of this Agresment;

a refarence to any document othes than as spacified in Clause 1.3 and
save as expressed olherwise shall be construed as a reference o the
document gs at the date of execution of this Agreement,

headings are included In the Agreament for ease af reference anly and
do not affect the interprelation or construction of the Agreement]

refarences to Clauses and Schedules are, uniess ptherwise provided,
references to clauses of, and schedules to, the Agreement and any
reference to a paragraph in any Schedule shall, in the absence of
provision fo the contrary, relate 1o the paragraph im that Scheduile;

i the event, and only to the extent, of any conflict batween the Clauses
and the Schedules, the Clauses prevail, excepl where:

17.1 e confliciing part of the Schedule is explicitly expressed Lo lLake
precedence;



1.8

14

1.10

211

22

2.3

1.72  the conflict is with a provision of the Call OF Contract , in which
case the provisions in the Call Off contract shall prevail;

excepl as otherwise expressly provided in any Call-Of Contract, and
subject lo Clause 1.7, If there is any Insensistency between any of thess
Clauses, the Schedules, any Call-Off Contract or any oiher documant
referred to in or incorporated Into this Agreement or any Call-Off
Contract, the order of priority for the purposes of construction is:

1.8.1 each Call-Off Contract,
182 these Claussas;
1.83  the Schedules:

1.84 any other documant referred 1o in or incorporated by reference
into this Agresment or any Cafl-Off Contract;

the Schedules form part of the Agreement and will have the same force
and effect as if exprassly set out in the body of the Agreement:

the expression “persan” means any individual, firm, body corporate,
unincorporated association, parinership, government, state aor agency of
a state or joint venture; and

the wards “inciuding”, “includes” and “included” will be consirued without
limitation unless inconsisient with the context,

Framework Agresment
The purpose of this Agresment is to;

provide & mechanism whersby the Partles may enter inta Call-Of
Conlracts; and

provide the framework o administer each Call-Off Contract.

The requirement for the provision of Electricity that may be requested by
the Autharily and provided by the Eleciricity Provider are of the type
described in each Call-OF Confract. The Authority's requirements may
vary and this Agreement shall not placs the Authority under any
obligation to procure electricity from the Eleciricity Provider at a
particular time or at all. This Agreement is not an exclusive arrangarment
and nothing in this Agreement shall operate to prevent the Authorily from
engaging any cther organisalions or persons to provide electricity to it..

Clause 3 sefs oul the procedure by which the Parties may enter info g
Call-Dff Conbract. Each Call-OF Contract entered into shall be a binding
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3.1

32

3.3

agreament on the Parties and shall incorporate the terms and conditions
of this Agreement.

The Eleciricity Provider shall commense provision of the Eleciricity in
acoordance with the Call-0ff Contract. The Electricity Provider must not
provide any electricity without and other than in accordance with an
agreed Call-Off Contract.

All Charges in respect of a Call-OH Contract shall be a3 set oul in the
redevant Call-0ff Conlract,

Call-Off Procedura

A @ny time during the Tesm, the Authonity may ickeniify requirements for
Electricity which at its sole discretion i wishes fo let under the terms of
this Agresmeant.

Where the Authority opis to appoint the Electricity Provider direct withiout
tha rieed for a Meni-Compaetition, it will issue to the Elaclricily Provider a
Reques! Fom substantially in e farm set out in Schedule 24, spacifying
fhe Electricity ta be provided, in which evend:

321 the Elechricity Provider shall promplly confirm receipt of such
Requesl Form;

322 the Eleciricity Provider shall respend to the Request Form by

compieting a Proposal, with an offer capable of acceplance, or
by natifying the Authority in writing that i deses not intend b
submit @ Proposal. The Electiicity Provider shall so respand 1o
the Autharity by the date specified in the Reguest Form or, if no
such date Is specified, within 10 Business Days of receiving the
Request Form, or by such other date s may be agreed with the
Call-Off Co-ordinator. A Proposal must remain valid for al least
80 Business Days from the date il s submitted o the Authorily,

323 after receipt of an acceptable Proposal, the Authority will forward
to the Electricity Provider two coples of the Call-Off Contract,
The Electricity Provider shall sign bath copies and retum the
game to the Authorty within 10 Business Days of receipl. Tha
Call-0ff Co-ordinator will arrange far beth coples of the Call-OFf
Confracts to be signed by the Authority and will send 2
completed signed Call-ON Contract o the Eleciricity Provider.

Where the Authority opts 1o undertake a Mini-Competition it will issue Lo
thase Electricity Providers on the framewaork that are the subject of this
framework, that it assesses in its sole discretion, are capabla of providing
the Electricity to the Authority's salisfaction, a Requesl Form =5 sel out
in Schedule 2B, specifying the Electricily to be provided. In the event that
the Electricity Provider receives such a Request Form:
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2.5

3.6

3T
38

4.1

4.2

331 the Electricity Provider shall immediately confirm receipt of such
Requast Form;

232 the Bectricity Provider shall respond to a Request Form by
completing & Praposal with an offer capable of acceptance or by
notifying the Authority in writing that it does nat intend to submit 2
Proposal. The Electricily Provider shall 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 80
Business Days from the date it is submilied to the Authority;

333 the Authority will award the relevant Call-Off Contract to the
Praposal that is the most economically advantageous with
referance to the assessment criteria set out in the Requesi Form
at they relate 1o the requirement for the Electriciry in queslian.

Each Call-Off Contract enfered info shall be a binding agreemeant on the
Parties and shall incorporate the terms and conditions of this Agreemeant,
as may have been amended In such Call-Of Cantract and such
documentation shall together form a separate agresment 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 acceplance 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 only become a Call-Off Cantract Lpan
execution of the draft Call-Off Contract by the Authority.

The Autharily is not obliged to approve or sign any Call-Of Contract,

Unless atherwise expressly agreed in writing with the Auwthorily, the
Electriclty Provider shall not be entitied to charge under this Agreemant
for any work involved in any recelpt and/for confirmation of any Request
Form, andior any response to any Request Form as contemplated in this
clavse 3.

Term of Agreement and Call-Off Contracts

Thiis Agreement (but not a Call-Off Contracl) commences on the
Agreemaent Commencement Date and continues in force for the Term
uniess ferminaled aarlier, either in whale or in part, in accordance with
this Agreement.

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




4.3

5.1

52

5.3

B.1

Services provided pursuant to & Call-Off Contract may extend beyond the
termination or expicy of this Agreement, in which case the prowisions of
this Agreament shall survive such expiry or termination to the extent that
such provisions are rebevant to any such Call-Of Confract

A Call-Off Confract may expire or be terminated in accordance with its
yerms but swech expiry or termination shall not, in and of itsell, give rise lo
an expiry of termination of any other Call-Off Contracl ar this Agreement.

The Electricity
The Electricity Provider.

611 shall provide the Electricity specified in any Call-ON Contract
fhat it enters into 1o the Authority in acoordance with the terms of
the relevant Call-Off Cantrac,

512 acknowledges that it has sufficsent information about the
Authonty 2nd the Specification and that it has rmade all
appropriate and necessary anguines to ensble it fo provide the
Electricity In accordance with the relevant Call-Off Contract that
il enbers info;

513 shall comply with all lawful and reasonable direchons of the
Authorily retating to the provision of the Electricity under any
Call-Off Contract that it enters Into

Motwithstanding amything io the contrary in his Agresment, the
Autharity's discration in camying cul s statulory duiies shall not be
fettered or otherwise consirained o affected by any provisian of this
Agresment or relevant Call-Off Contracl.

The Eleciricity Provider shall provide the Electricity under each Call-Of
Confract that it enters ink:

531 inconformance in all respeets with the Specification and so thal
they fulfid the purpose indicated by or to be reasonably inferred
from the Specification, and

532 ina safe mannar and fres from any unreasonable or avoidable
risk 1o any person's health and well-being and In an economic
and efficient manner.

Charges

The Electricity Provider shall invoics the Authority in accordance with the
procedures set out in the relevant Cail Off Contract and in eonsideration
of, and subject to the terms of the relevant Call O Contract by the
Electricity Provider, the Authorily shall pay the Elactricily Provider the



6.2

6.3

8.1

B2

83

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

The Blectricity Provider is not enfitled to reimbursement for Bxpenses
other than as specified in & Call-Of Contract.

All Charges exclude any VAT which may be chargeable, which will be
payable in addition to the sum in question at the rate and in the manner
for the tme being prescribed by law on delivery of a valid VAT invoice.

FPayment Procedures and Approvals

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

Contractual Managemant

The Autherity authorises the Procurement Manager fo act as the
Authority's representalive for all purposes of this Agreement and the
Eleclricity Provider shall deal with the Procurement Manager (or his or
her nominaled representative) in respect of all matters arising under this
Agreement, unless notified ctherwise. The Authority will appeint a Call-
Off Co-ordinater in respect of each Call-Off Contract in relation 1o matters
arlsing under a Call-Off Confract, unless ctherwise notified by the

Authority,

The Blectricity Provider's Manager shall act a3 the Electricity Provider's
representative for all purposes af this Agreement. In respect of each
Call-Off Cantract entesed Into, the Eleciricity Provider shall provide the
Key Personned. The Electricity Provider's Manager and the Kay
Parsonnel and shall procure that they:

821 diligenly supervise the performance of the provision of the
Eleciricity;

822 attend all conlract meetings with the Authority (the location,
frequency and time of which shall be specified by the
Procurement Manager or the relevant Call-0ff Co-ardinator from
tima to time); and

£.23 be avaiable to the Authority to resolve any issues arising in
connection with this Agreement or any relevant Call-Off
Contract{s) at such time periods as are specified in the relevant
Call-Off Confracts).

The Eleciricily Provider may only make any changes to the Eleciricity
Provider's Manager or Key Personnel (except in the event of sicknass,
incapacily or resignation] with the priar consent of the Authority (which
shall not be unreasonably withhald),



8.2

10.

1.

12

Confiict of Interast

The Eleciricity Provider warrants that it does nol and will not have any
interest in any matter where there is or is reasonably Bkely to be a conflict
of interest with the Electricity or the Authaority, save 1o the extent fully
disclosed to and approved by the Authority.

The Electricity Provider shall check for amy confiict of Intersst at regular
intervals throughout the duration of this Agreement and in any event nol
less than once in every six maonths and shall notify the Authosity In writing
irmediately upon becoming aware of any actual or potential conflict of
imterest with the provision of the Electricity or the Authorily and shall work
with the Autharity to do whatever is necessary (inchuding the separation
of gtaff working on, and data relating o, the provision of the Electricity
from the matter In questicn) to manage such canflict o the Authorily's
safisfaction, provided thal, where the Authority is not so salisfied, it may
terminate this Agreement and all Call-Off Confracts, in existence, in
accordance with Clause 18,

Comphlance with Policles and Law

The Electricity Provider, al no additional cost to the Authorty, shall
comply with sl matters of policies and law set out in clause 12 of the call-
off cantract at Schadule 3, for each relevant Call OFf Confract(s) that it
enters info.

Corrupt Gifts and Payment of Commission

The Electricity Provider shall nol, and shall ensure that its employees,
agents and sub-conlractors do not, pay any commission, fees or grant
any rebates o any employes, officer or agent of the Authority or any
member of theTiL Group nor favour any employee, officer or agent of the
Autharity or any member of the TIL Group with gfts or entertainment of
significant cost or value nor enter inlo any business arrangement with
employees, officers or agants of the Authority or any member of the TiL
Group other than as a represantalive of the Autharity and excepl in
accordance with a permitied and lawful contract or sub-contract, withoul
the Authority's prior writlen approval

Quality and Best Value

The Eleciricily Provider acknowledges thatl the Authority is a beat valua
authority far the purposes of the Local Government Act 1989 and as such
the Autharity s required to make arrangements 1o secure continuous
impravament in the way it exercises its funclions, having regard io a
combination of economy, efficiency and effectiveness, as such, the
Electricity Provider shall, whene reasonably requested by the Aurthority,
participate in any relevant bast value review. Where lhex Electricily
Provider Is a kocal autharity, the Autharity acknowledges that the



13.

131

13.2

4.

14.1

14.2

14.3

14.4

Electricity Pravider is also a best value authaority for the purposes of the
Local Gevarnment Act 19989 and that this clause 12 shall epply mulatis
mutandis to the Eleciricity Provider,

Records, Audit and Inspection

The Electricity Provider shall, and shall procura that #s sub-contraciors
shall

13.1.1 maintain a complete and correct set of records pertaining to all
aclivities relating io the prevision of the Electricity and the
Blactricity Provider's obligations under thie Agreement and the
any redevant Call-Off Contract{s) and il transactions entered into
by the Eleciriclly Provider for the purposes of this Agresment,

13.1.2 retaln all Records during the Term and Call-Off Term and for &
period of not bess than & years {or such longer period as may be
required by law) following termination or expiry of this Agreement
or relevant Call-Off Cantract (“Retention Period™).

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

Inzurance

The Eleclricity Provider will at ts sole cost maintain public libifiy
insurance to eover injury and loss to thicd parlies and such other
insurance cover as may be required from time to fime under any Call-Off

Confract

The Insurance cover will be malntained with a reputable insurer (such
approval not to be unreasonably withheld or dalayed).

The Blectricity Provider will produce evidence to the Authority on
reasonable request of the insurance policies sel 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 et
oulin Clause 14.1 being or becoming void, voidable or unanforceable.
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16.1

16.2

16.3
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16.5

Limitation of lability

With the exceplion of claims for death or personal injury resutting from
the Electricity Provider's negligence, the Electricity Provider's fotal
llakdlity undes or in connection with this Agreement whether for any
braach of contraci, breach of statutary duly or delay, any gquipment
failure, tort (including negligence) or any other reason wiatsoever shall
be fimited to £100,000 in any 12 (twelve) month period of operation of
b Agreameant

Confidentiality, Announcements and Transparency
Subject to Clause 16.3 and Clause 17, aach Party wil keep confidential:
25 1.1 the terms aof this Agresment ; and

25 1.2 any and 2l Confidential Information that it may acouire in relstion
to the ather Party .

Neither Party will use the other Parly's Confidental Infarmation for any
purpose other than to perform is obdigations under this Agreement and
any Call-Off Contract. Each Party will ensure that its officers and
employees comply with the provisions of Clause 16.1,

The obligations on a Party set out in Clause 16,1 will nat @pply b any
Confidential Informalion which:

1631 it can demanatrate is in the public domain (other than as a result
of @ breach of this Clause 16), of

1632 it is required to disclose by order of a court of compatent
jurigdiction but then anly to the extent of such reguirad
disclosure,; or

16.3.3 o the extent that such disclosure is to any person of body who
has statutory respansiblliies in relation to &t and its emplayess,
agenis and subconfractors

Each Party shall keep secure all materiats containing any information in
relation fo the Agreement o lo any Call-OIf Contract and s
performanca,

Maither Party shall communicate with representatives of the ganeral ar
technical press, radio, television or othar communications media in
relation 1o the existence of the Agreement or in retation to any matber
under or arising from the Agreement where the other Parly's identily is
ravealed jor could reasonably be infarmed) unless specifically granted
permission fo do so In writing by the other Party. The other Party shall
hawve the right fo apprave any swch announcement before it is mada,



16,6

16.7

18.8

16.9

17.
171

The Electricity Provider acknowledges that the Authority is sublect to the
Transparency Commitment. Accordingly, ratwithstanding Clause 16,1
and Clause 17, the Electricity Provider hereby gives its consent for the
Autharity to publish the Contract Information to the general public.

The Authorily may in its absalute discretion redact all or part of the
Cantrac! Infarmation prior to its publication. In so daing and in its
absolute discretion the Authority may take account of the
exemplions/exceptions that would be available In relation to informatian
requested under the FOI Legistation (as defined in Clayse 17.1 bedomw).
The Authorily may in its absolute discretion consult with the Eleciricity
Provider regarding any redactions to the Contract Information 1o be
published pursuant to Clause 18.8. The Authority shall make the final
decision regarding publication endior redaction of the Contract
information.

Whare the Electricity Provider is a local autharity, the Authority
acknowledges that the Electricity Provider is also subject to the
requiraments of the Transparency Commitment and:

16.8.1 the provisions of clause 16.6 and 16.7 shall apply mutatits
mutandis to the Efectricity Provider, and

1882 the Parties agree lo co-operate prior to any publication of any
Coniract Infarmation, to the extent permitted by law.

The provisions of this Clavse 16 will survive for & period of & vears from
the later of. (i} the termination of this Agreement: and {if} the fermination
of any Call-Off Contract,

Freedom of Information
Far the purposes of this Clause 17

17.1.1 "FOI Legislation™ means the Freedom of Information Act 2000,
all regulations made under it &nd the Enviranmental Information
Reguiations 2004 and any amendment or re-enactment of any of
them; and any guidance issuad by the Inormation
Commissioner, the Department for Constitutional Affaira, or the
Department for Environment Food and Rural Affairs {including in
each case s successors or assigns) in refation o such
legisiation;

17.1.2 “Information" means information recorded in any form hald by
the: Authority or by the Electricity Provider on behalf of the
Authority; and

17.1.3 “Information Request” means a request for any Information
under the FOI Legislafion,




7.2

17.3
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18.

18.1

The Electricity Provider acknowledges that the Authority:

17.2.1 is subject to the FOI Legisiation and agrees to agsist and co-
opesate with the Authority to enable the Authority to comply with
its cbligations under the FOI Legislation; and

17.2.2 may be obiiged under the FOI Legislaton to disclose information
without consulting or obtaining consent from the Electricily
Provider

Without prejudice to the gensrality of Clause 172, the Electricily
Provider shall:

17.9.1 transfer io the Procurerment Manager (or such other person as
may be natified by the Authority to the Blectricity Provider) each
Infarmation Request relevant to this Agreemant or @ Call-CHf
Coniract, the provision of Eleciricity hat it or they (as the case
may be) receive a8 soon as practicable and in amy event within 2
Business Days of receiving such Informalion Request, and

17.9.2 in relation o Information held by the Eleciricity Previder on behalf
of the Autharily, provide the Authoriy with details aboul andior
copies of all such Information that the Authority requests and
such defails andior copies shall be provided within 5 Business
Days of a requesd fram the Authorily (or such ofther period as the
Autherity may reasonably specify), and in such forms a5 the
Authorily may reasonably specify.

The Authority shall be responsible for determining whether Irformatian is
exempl information under the FOI Legisiation and for determining whai
infarmation will be disclosed in response o an Informalion Request in
accordance with the FOI Legisiation. The Electricity Provider shall not
itself respond o any person making an Information Request, save o
acknowledge receipl, unless expressly authorised to do sa by the
Aufthority.

Whara the Electricity Provider is a local authority, the Authorily
acknowiadges that the FOIA Legislation applies also to the Electricity
Provider and the Parties agree that the provisions of this clause 17 shadl
apply mutatits mutandis in respect of an Inforrmation Reques! received by
the Electricity Provider.

Dispute Resolution

The Autharity and the Eleclricity Provider shall use all reasonable
endeavours to negotiate in good faith and setlle any dispule or diffarence
fhal may arisa out of or refate to this Agreement {"Dispute") befora
resorting to litigation.
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18.3

18.4

18.5

18.6

18.7

18.8
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If the Dispute is not setlled through discussion betwesn the Conlract
Manager and a representative of the Eleciricily Provider within a period
of sevan Business Days of the date on which the Dispule arose, the
FParties may refer the Dispute in writing to a director or chief executive (or
equivalent) ("Senior Personnel™) of each of the Parties for resolution

I the Dispute is not resolved within 14 Business Days of referral to the
Senior Personnel, elther Party may propose by nofice fo the other Party
(“Notice™) that a structured mediaticn or negotiation be entered into with
the assistance of a mediator,

If the Parties are unable to agree on & medkateor, or if the agreed madiator
ks unable or unwilling to act within 28 Business Days of the service of the
Notice, either Parly may apply to the Centre for Effective Dispute
Resciution (“CEDR") in London to appolnt a mediator, The cosis of that
mediator shall be divided equally betwean the Parties or as the Perties
may otherwise agree in wriling.

Where a dispule is refarred to mediation under Clause 18.3, the Parties
will adternp! lo setle such Dispute by mediafion in accordance with the
madel mediation procedures published by CEDR or such other
procedures a3 the medialor may recommend,

I the Parlles reach agreement on the resclution of the Dispute, such
agreement shall be recorded in writing and ance signed by the Parties'
authorised representatives, shall be final and binding on the Parties.

If elther Party refuses at any time to participate in the mediation
procedure and in any evant 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 Clauses 15

For the avoidance of doubt, the Electricity Provider shall continue to
provide the Electricity in accordance with the Call-OM Contract 2nd
withou! deday or disruption while the Dispute Is being rescived pursuant
to this Clause 18

Neither Party shall be preventad from, or delayed in, seeking any order
for epecific perfarmance or for interim or final injunctve relief as a result
of the provisions of this Clause 18 and Clause 18 shall not apply in
respect of any clreumstances where such remedies are sought.

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

19,
18.1

Contract shall be governed by the dispute resolufion procedurs contained
in clause 10 of the relevant Call OF Contraci(s).

Breach and Termination of Agreement

Withaut prejudice (o the Autharity's right to terminate at comman law, the
Authority may terminate this Agresmeant:



18.1.1 on giving not lass than & (six) monthe’ writben nalcs, termination
to take effect on the later of.

181,11

18.1.1.2

the date 6 (six) moniha from service of such notice; and

the date of expiry of the last of any subsisting Call-0ff
Contract,

19.1.2 immediately upen giving written notice to the Electricity Provider if:

19.1.2.14

19122

19.1.2.4

19125

the Electricity Provider has commilled any material or
persistent breach of this Agreement or any Call-Off
Caontract and in the case of such a braach thal s capable
of remedy faiis to remedy that breach within 10 Businese
Days (or such cther timeframe as specified in writing by
the Authority) from the date of written notice to the
Blectricity Provider giving detalls of the breach and
requiring it o be remedied; ar

the Eleciricity Provider is subject to an Insolvency Event,
or

the Authority is not satisfied on the ssue of any conflict of
interes! In accordance with Clause 9; or

the Electricity Provider commits any of the maoney
laundering related offences listed in the Public Agreament
Regulabions 2006,

192 The Electricity Provider may only terménate this Agreement if

18121

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 fadls
to remedy that breach within 10 Business Days (or such
oiher imeframe a8 specified n writing by the Electricity
Provider) fram the date of writlen notice to the Autbarity
giving details of the breach and requiring It to be
remedsed; of

the Authority is subject o an Insolvency Event; or

the Autharity commits any of the money kaundaring related
affences listed in the Public Agreement Regulations 2006,

provided that the Eleclricity Provider must provide wrilten nedice 1o
the Autharity specifying the circumstances giving rise to the right fo
terminate, and any such notice validly servied shall be efective
immesdiately.
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231

232

23.3

Survival

The pravisions of Clauses 1, B, 11,13, 15 10 18 (inclusiva), 20 fo 22
(inclusive), and 24 -30 (inclusive) and any other Clauses or Schedules
that are necessary to giva effect to those Clauses shall survive
terminatlon ar axpiry of this Agreement. |n addition, any olher provision
of this Agreement which by its nature or implication is required to survive
the fermination or expiry of this Agreement or relevant Call-Off Coniract
shall do sa,

Rights of Third Parties

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

The Parfies are entitted to vary or rescind this Agreement or any relevant
Call-Off Confract without the consent of any or all members of the TiL
Eroup.

Confract Varlation

This Agresment and any Cal-Off Contract{s) entered inlo may only be
varied or amended with the writien agreement of both Parlies,

Movation

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

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

Save s sel out in clauses 23.1 and 23.2, neither Party shall assign or
transter to any person any of #s rights or obligations in respect of this
Agreement withoul tha written conaent of the other Party (such consent
not to be unreasonably withheld or delayed).

Non-Waiver of Rights

Neo waiver of any of the provisions of this Agreement s effective unless it
is expressly stated to be a waiver and communicated to the olher Party in
wriling in accordance with the provisians of Clause 26, The single or

partial exercise of any right, power or remedy under this Agreement shall
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26.1

282

|

nol in any circumstances preciude any other or further exercise of it or
the exarcise of any other such right, power or remedy,

lllegality and Severahility

If any provision of this Agreement (in whole or In part) is held irrvalid,
llegal or unenforceable for any reason by any court of compeaient
juriediction, such provision shall be severed from this Agreement and the
remaining provisions shall continue in full force and effect as if this
Agreament had bean execuled without the inwvadid, ilegal, ar
unenforceable provision. In the event that in the Authority's reasonable
apinion such a provision is so fundamental as fo pravent the
accomplishment of the purpose of this Agreement, the Authority and the
Electricity Provider shall immediately commence good faith negoliations
o remedy such invalidity.

Moticos

Sukject 1o Clause 26.2, any nolice, demand or communicataon in
cannection with this Agreement will be in writing and may be deliverad by
hand, post or facsimile addressed to the reciplent at its registered office,
{he address stated in Schedule 1 or any other address (incheding a
facsimile number) notified to the other party in writing in accordance with
this clause as an address to which notices, invoices and othar
documents may ba senl. The notice, demand or communication willl be
deemed to have been duly served:

if defivered by hand, at the time of delivery,

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

if delivered by facsimile, at the time of transmission, provided that a
canfirming copy Is sent by first class pest (o the other parly within 24
hours after transmission,

Enlire Agresment
Subject to Clause 27.2:

27.1.1 this Agreement and any relevant Call-Off Contract and all
docusmants referred 1o in this Agreement and 2ny relevant Call-
Off Contract, confain all of the terms which the Parties have
agreed refating fo the subject matter of this Agresment and such
docurnents and supersede and extinguish any prior drafis,
agreements, undertakings, representalions, warrantes and
arrangements of any nalure whatsosver, whether or not in writing
relating fo the pravision of the Services. Neither Parly has been
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29,

a0,

induced to enter into this Agreement by a statermnent which it
does nod contain;

27.1.2 and without prejudice 1o the Electricity Provider's cbligations
under this Agreement, the Eleciricity Provider is responsible for
and shall make no claim against the Authority in respect of any
misunderstanding affecting the basis of the Eleciricity Provider's
tender in respect of this Agresment ar any incorrect or
incamplete information howsoever obtained,

Nathing in this Clause 27 excludes any liability which cne Party would
otherwise have In respect of any stalement it has made fraudulently to
the other Pariy.

Relationship of the Parties

Mothing in this Agreement or any Call-Off Conlract consfitules, or shall
be deemed lo conslitute, a partnership between the Parfies. Excapl as
expressly provided in this Agreement and any Call-Off Conlract neiher
Party shall be deemed o be the agent of the ather, nor shall ejther Party
nold itself out as the agent of the ather,

Further Assurancs

Each Parly will do or procure the delng of all acts and things and execute
or procure the execution of all such documents as the ofther Party
reasonably considers necassary to give full effact to the provisions of this
Agreement and any relevant Call-Off Contract.

Governing Law

The Agreament shall be governed by and construed in accordance with
the law of England and \Wales., Without prejudice o Clause 18, the
courts of England will have exclusive jurisdiclion lo settle any dispute
which may arise out of or in connection with this Agreement provided that
the Authority has the right in its absclute discretion 1o enforce a judgment
andfor fo take proceedings in any other jurisdiction in which the Electricity
Provider ig incorporated or in which any assets of the Electricity Provider
may be siluated. The Parties agrea irrevocably to submit to that
jurisdiction



THE AGREEMENT has been signad for and on behalf of the Parties the day
and year wrillen above.

Signed by
for and on bahalf of
Authority i

Signed by
for and on behalf of
the Electricity Provider




SCHEDULE 1 - KEY AGREEMENT INFORMATION

1. Agreement Reference Number: GLA 80630
2, Mame of Electricity Provider:

3. Agresment Commencement Date:

i, Term: 2 Years

5. Detalls of the Procurement Manager

MNarme:
Addross;

Tel:

Email:

6. Electricity Provider's Key Personnel:

[Wame & Contact Area Of
| Position Detalls . Responsibility

T. Motice period in accordance with Clause 28.4 (termination without
causa): 30 daye

a. Address for service of notices and other documents in Bccordance
with Clausge 38:




For the Electricity Provider:

Far tha atiention of:

Email:

Phome:

Mobils

Registered Address:

Company Mumber:

SAP Vendor numbser (IF known):

Wab address:





















SCHEDULE 2A - REQUEST FORM (IDENTIFIED ELECTRICITY PROVIDER)

Framewaork Number:
Request Form Mumber:

To:
Address:

From:
Date:

This is a Request Form for the provision of Electricity in eccordance with this
Agreemen! referenced above. This is an enquiry document only, conslifuling an
invitalion to treat, and it doss not constitute an offer capable of accaplance.
Your Proposal must be submilled as an offer capable of acceptance by the
Authority; however such acceptance will nol oecur unless and until the Authanty
posls nolice 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 o the information regquesied in the
attached,

Attached to this Request Form is a draft Call-Odf Contract, The Authority s
under no obligation to award any Call-Off Contract 25 a resull of this Requeast
Form,

‘fou must complete and return your Propasal by | ]. Please e-mai
your Proposal, and send a paper copy ba:

Namea:
&- mail address:

Peetal address:

Telephone:
Fax:

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

Signed;

for and on behalf of the Autharity

Attachments: Attachmen! 1. Services to be provided and other relevant
information




Attachment 2. Electricity Provider's Proposal

Drafl Cal-Off Contract



SCHEDULE 2B - REQUEST FORM {MINI-COMPETITION)

Framework Number:
Request Form Number:

To:
Address:

From:
Date:

SCHEDULE 2A - REQUEST FORM (IDENTIFIED ELECTRICITY PROVIDER)

Framework Mumber:
Regquest Form Mumber:

To:
Address:

From:
Date:

This is a Request Form for the provisian of Electriclty in accordance with this
Agreement referenced sbove. This is an enguiry document anly, constituting an
invitation to treat, and it does not canstitute an offer capable of acceptance.
Your Proposal must be submitted as an offer capable of acceptance by the
Authorily, however such acceptance will nof accur unless and until the Authority
posis nofice of acceptance to you.

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

Im your Prapesal, you must respond to the information requasted in the
alttached.

Attached to this Request Form is & draft Call-Off Contract. The Autharity is

under no obfigation to eward any Call-Off Contract as a resull of this Request
Form.

You must complate and return your Proposal by [ ] Plzase g-mail
your Proposal, and send a paper copy 1o

Mame:
- mal address:

Pastal address:

Talephone:




Fan:

Any queries regarding this Request Form should be directed to the above. Any
gueries regarding this Agreament should be directad to the Procurament
Manager named in this Agreament.

Signed:
for and on behatf of the Authonty

Attachments: Allachment 1. Services to be provided and other relevant
information

Aftachrent 2 Electricity Provider's Proposal

Diraft Call-Off Cantract



SCHEDULE 3 - CALL-OFF CONTRACT TEMPLATE

Date: | |

[Greater London Authority]

and

AGREEMENT
relating to the purchase of electricity

o; Lux NovaParthers iy =

i Lo (20N JA
’

&* cdean energy lawyers
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THIS AGREEMENT is made on 011 ]

RETWEEN:

{1} [GREATER LONDON AUTHORITY] [{) yoof [
1 (the “Buyer"}; and

(21 The contracting person set ol in Schedule | of this Agrecment (the “Seller™),

{together the “Parties” and each a “Party" and shofl include any BUCoessn )
int title 10 @ permitied assignis) ef such person),

ITIS AGREED THAT:

()
(B)

1.5

The Seller generates slectricity that it wishes o sell.

The Buyer supplies eloctricity Do end-users and wishes o by Eleciricity
from the Seller,

Dafinitions and interpretation
Definitions
Thie Following words and expressions shall bear the fellawing mesnings:

"act’ means the Electricity Act 198% a5 amended by the Urilities Act 2000
ar as othensse amended;

“Adjusted Price” means the price in E/MWh for Electricity deliversd by a
Facifity to the Buyer in circumstances whare the Export Cutput is greater
or bess then the Contracted Output as determined pursuant £o the
provisions of Schedule 3;

"pffiliate” means each and any of the Buyer's subsidiary companies or
hodding companies and each and any subsidiary company of such holding
company from time ta time (*subsidiary company” and *holding company”
ko heve the meanings set cuk in the Companies Ack 2006 section 1159;

"Agreement” means this agreement together with its schedules and
appendices for tha purchase of electricity and asspclated benelits betwaean
thie Parbes,

*Agresment Date” means the date of this Agreement;

“Annusl Forccast” means the forecast of Exparl Energy produced
pursuant to paragraph 3.2 of Schedule 4;

"authorised Area” meang, the area designated in the Local Distributor's
Distribubicn  Licenoe  as s authorised  area  within which the
Facilit[y]]ies}[is] [are] situated®



"Authorised Paersons” ars the persons ks whom notices under this
Agreement should be sent b a8 st out in Scheduls §1;

"Authority” means the Gas and Electricity Markets Authority as defined
in gection 1{1) of the Act and including the Office of Electricity and Gas
Markets; !

"Balancing and Settlement Code (o "BSC")" means the code of that
name prapared by The Metional Grid Company plc pursuant to the NGE
Licence ard as modified fram tme to bme;

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

"Base Price” shall mean the price in E/MWh of Expart QOubput tasen by
the Buyer stated in Schedule 3;

“Banefits” means ail examptions, benefits and rights specifically set out
In Schedule 5 to this Agreement o any amended, replaced ar substitutad
examptions, benefits and rights of similar efect (including, but not limited
ko, Embedded Benafits and Mew Benefits);

"BEC" meang the Balancing and Settlerment Code;

"BEUeS means the charge per half-hour SetHement Period which
Mational Grid Company ple resovers from BSC partios for the cost of
balancing the transmission system through BSUGS charges;

"Buyer's Group” means the Buyer and any holding cempany and amy
subsidiary of the Buyer or of any halding company and any subsidiaries of
amy company of which the Buyer 5 a parent, with "parent® and
“subsidiary” and “holding companny®” having the meanings given ba those
terms by Companies Act 2006 section 1159:

‘Buyer's Authorised Person® is as defined in Schadule 1;
“Central Meter Registration Service” means as dafined in the BSC;

"“Change" mesns a proposed varistion to the basis of delivery of Export
Oubput including, without Emitation, the addition of or change to
generating or storage capecity or technclogy or operstion or, for
generator-consumers exporting power, demand gide response (or any
ather change to this Agresment] which does not arige as a CONSEgUencs
of a Change in Law or a Relevant Change in Law:

“"Change in Law" maans the coming Into effect after the daba of this
Agresment of;



{a} Legistation, other than any Legislation which on the date of this
Agreament has boen published:

{I} in & draft BIll as part of & Gowernmental Departmental
Consultation Paper;

{i) inaBil;
(i) o a draft statutory instrument; or
{lv) as & proposal in the Official Joumal of the Edropean
Communities;
{b) any guidance or codes of practice issues under Legisiation;

{c} any applicable judgment of a relevant court of law which changes a
binding prececent; oF

{d) an unforeseen change to any Industry Rules;
“Charges' means the cherges referred to in clauge 57

"Codes Dispute’ maans dispube in relation to any matter related to the
inkerpretation, implementation or  compliance with, the EIndustry
Dacurnents or Industry Rules;

*Commitment Period” means the period of tme specified in the table in
Schedule 1 during which the Buyer commits to defiver amounts of
Contracted Output to the Buyer;

vronfidential Information” means any  commercially  sensitive
infarmation provided by either Party o bee other pursuant o bhis

Agreement;

“Contract Billing Perlod” mesns each month or part of & month during
the Temn;

“Contracted Ouwtput” means the output expressed in MWh to be
delivered to the Buyer by a Facility at the Delhvery Point as contractuslly
required pursiant to the provisions of dause 2.2 and Schedule 1;

"Contractad Output Motification” means the form of netification
reguired to be provided by the Selier to the Buyer notifying the Buyer af
the Contracted Output which the Seller will be raguired b provioe to The
Buyer in any Commdtiment Pariad;

“Credit Support” shall mean a guarantes or letter af credit or any other
instrurment oF combination of instruments. representing an amount in esch
rase being reasonably acceptable to the other Party as credit support;

]



"Credit Support Provider” in respect of & Party, shall mean a parson
providing a guarantes, letter of credit or other Form of cradie suppart as
sacurity for its obligations under this Agresmaent;

"CUSC® means the Connection and Use of Systern Agraament:

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

"Data Aggregator’ means the party appainted (o aggragabe dakts under
the BSC who i slso accredited under the BSC:

“Data Collector” means the party appointed to collect data under the
BSC who is alzo aceredited under the BSC;

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

"Delivery Point” means each exit point from the Facilitfy][ies] onto part
of the Distribution Network or other premises of the DNO (such point
baing where electricity may flow to ar from the Facilities to or From the
DNO's nebwork end which s ales the point where mekar readings arm
taken for the purpases of this Bgresrnent);

"Dispute” means any dispute or disagreement arising out of this
Agreament, whether conceming the maaning af il4 provisions, the
performance by the Parties or their obligabions under it, the grant by the
Farties of rights granted under It, or atherwise:

“Disputa Officer{s)" means the parsons from the Buyer and the Seller
who initially deal with a dispute under this Agreement as sat out in
Schadule 1;

"Distributlon Licence” means a licence to distribute slectricity granted
under section 6 of the Act;

“Distribution Network Operator (DNO)" means the operator of &
Distribution Mebwork;

"Distribution Metwork” means & systern of slectrical fransmission lines
from time to time and for the time being owned or operated by & DNO and
through which the Buyer receives the Expart Output directly or indirectly;

‘DUOS Charges” means any charges made or benefits jssued by a DNO
far use of its Distribution Network o transport the Export Output from the
Defivery Point and any other charges or benefits made or issued under
the Use of System Agreement;




"Embedded Benefits” means the net benefils arising by wirtue of tha
siking of the Fadlty, being thase benafits specifiad In Schadule 5;

“gmbedded Benofits Payment” means, in respect of any Contract
Billing Perlod, an ampunt egqual o the Embedded Bensfits relating o the
Facility that are transferred to the Buyer during that period multiplied by
the Embadded Benalit Percentage;

vgmbedded Benefits Percentage” mesns the percentage  fgure
specified as the Embedded Benefits Percentage in Schadule 1;

‘End Date" is as defined i Schedule 1;

"Energy” means (he electrical energy (expressed in MWh} generated by
the Fecilitfy][ies] in accordance with this Agreament, other than any such
glectrical enargy consumed by the Facilit[y]lies] In connection with
[is][thair] opesatian and malntenanca;

"Expert” has the meaning given in clause 10;
*Expiry Date” means [x] manths from the date of the Agreement;

*Export Dutput”™ means, n any Settlement Periad aggregated begether
far a Contract Billing Period, the aggregate amount of Energy delivered to
the Delivery Point and notified to the Buyer [or Che relgvant member of
the Buyer's Group] by the Data Collector;

“Facilities” means each of the electricity generating stations owned and
operated by the Seller (and such other electricty generating stakions as
may be added following the date of this Agreement) as better described
in Schedule 1 (as amended from bime o tma), Bod “Faclilty” is to be
consbrued accondingly

“Financial Year® means o period commencing on the 1 April and ending
pn the 31 Merch [inclusive};

“Flogr Price” means the price per MWh of Electricity deliversd by &
Facility at the Defivery Point as may be seb out and determined pursuant
ko the provisions of Schedule 3;

"Force Majeure® means any évenl or crcumstance or amy cambination
of avent or circurnstance which is beyond the reasonable controd af @
Parky and could not have besn avolded by steps which might reasonably
be expected to be taken by the Party whose obligativns are affectad and
which either causes or results in the failure of such Party o perfarm any
of Its ohligations under this Agreemant, Including but not lirmited ba;

(a) &ctof God;



(k) act of war, terrorism, riat, inswrrection, pubdic demanstration,
sabotage, act of vandalism;

{c}  strike, lockout or other industrial disturbance;

(d) explosion, lightning, fire, storm, Maod, earthgualke;

(2} Fault or failure of plant end apparatus which could nok heve baen
prevenbad by the party acting in accordance with Good Industry Practice;

(f)  cessstion of supply by ether the DNO or the Transmission
Operatar;

{9} ewcept with ragard bo the performance of any obligations related o,
or in eomfection with, compliance with the Induskry Documents and
Industry Rules andfor the Buyer's electricity supply licence, where such
ovents of Force Majeure shall be limited or extended (as appropriata) ba
those expressly determined and  evidenced wnder the Induestry
Bocuments, Indusbry Rules andfor the conditiens of that efectricity supply
licence {as appropriabe);

"Forecast Output” means the indicative output measured in MWh bo be
delivered ot the Delivery Point from [the][mach] Facility as notified by the
Seller [o the Buyer pursuant to the provisions of [Schedula 4] harata;

“Good Industry Practice” means the exercise of the degrea of skill,
difkgence, prudence and forasight which would reazonably and ardinariy
be expected from a skilled and experienced oparator engeged in the samea
type of undertaking In the same or similar Groumstances seeking in good
faith ba comply with its conbractual obligations and comphying with all
relevant laws;

“@rid Code" means the code drawn up by the National Grid Company ple
pursirant bo its ransmission Boence;

"Half Hourly Meter” means a meter which provides measurements on b
basis compatible with Settlemant Periods:

“Inclusive Price means the Base Price together with such additianal
payments as represent the value of Embedded Benefits as defined in
marg datail In Schegule §;

“Industry Documents” means amy and all agreements regulating the
generation, transmission, distribution, supply and/or trading of alactriciky
In England and Wales, including, without Imitation, the CUSC, BSC and
any bilateral industry document (such as Bilaberal Embedded penerating
agreerments as defined in the CUSC) as the same may be amended,
novated, modified or replaced from time b Hme;




"Industry Rules” means the Act, the Regulabions, the Balancing and
Seltlemant Code, the Grid Code, the Distribution Usa of System
Agreement, the Master Registration Agroement, the Connection Use of
System Code and any connection agraement the Saller has with the Local
DNO, the Distribution Codefs), Licence(s} and any other lagisiation,
agresment, licance or code o which the Sellar is or should be a Party
which affects their ability to performn their obligations under this
Agresment;

“Intermittent Plant™ means & generating plant which is powered by
splar or wind ensrgy;

*Licance” means a licence granbad under section & of the At

vLocal DND' mepns the holder of the DMstribubion Licence in tha
Autharsed &res in which each of the Facilities ares sibuated;

"Logees” means all damages, bosses, liabilities, costs vl expenses
{including lepal and other professional charges and expenses) and
charges whether arising under statute, contract or at comman lews, or In
cannecton with judgments, proceedings, inbernal costs or darmands;

“Master Reglstration Agreement” means e agresment of that nams
daked 1 June 1998, b which the Buyer s required ba be & party pursuant
to its electricity supgly licence and that regulates matters including:

(w] terms for the provision of meterng point adrministration services;

(b} provisions and procedures in relatian to changes of alectricity
supgdiers in respect of any premises,

as amanded from tirme Do thme;

sMPANY means the Metering Poink Administration Number which
provides a umgue nember for s Metering Paink;

"Meter Operator” means & party who procures, installs, calibrates and
raintaing the metering system at sach of the Facilites pursuant to the
5 and wha b5 aocredibed under the BSC,

*Metering Communication Link® means the commanication linde that
pravides any relevant party with sccess to half hourly metered dats from
tue rekar at the Defivery Poink;

“Metaring Polnt™ means the point,  determined aocprding toe the
princphes and pguidance a5 Set out in Schedule % of the Master
Regishration Agreement, at which & supply o or from & Distribution
Systern is intended to be measured;

7



"Metering Services™ means those services expected to be provided by &
Meber Operatar under the BSC;

"Month” mesns a calendar month;

"Monthly Forecast” hes the meaning given ko it in paragraph 3.3 of
Schedule 4;

MW" means Megawatt;
“MWh® means Megawatt hour;

"Mew Bonefit® means any new benefit, sxemption or right (including
those that replace (in whale or in part) exemptions, benefits or rights that
gre specifically set out in this Agreement and amendments to such
exemplions, benefits or rights) associsted with the Facilties or the
Export Qutput;

"MEC Licence” moans the ransmission licence as amended from inme to
tme, granted bo The MNationsl Grid Company pbe pursuant to Seckion
E{ilb) of the Act;

"Non-Intermittent Plant™ means generating plant which i not
Intermittent Plant;

"Operating Protocol” means a docurnent as agreed batween the Parties
purivang bo clause 17;

“Prudent Operating Practice” means the exarcise of that degree of skill
and diligenes which would resaganably and ordinarily be axpected fram a
skilled &nd experienced owner/operator engaged in a similar undertaking
under similar crcumstances;

“Qualifying Change in Law"™ means a Change In Law which renders the
performance of this Agreement (in whale or in part) illegal  or
unenforceable by either Party or otherwise materially affects this
Agreement, Including the commercial batance of this Agresment or the
casts incurred by the Parties in connection with the perfarmance of thair
obligatons hereunder;

"Qualifying Electricity” means electricity which s produced fram
gualifying renewable sources, as defined in the Order;

"RCRLC" is as defined in the BSC;

"Reasonable Endeavours® includes, niotwithstanding Force Majeurs, the
taking by the Party subject to the obligatian of all of the reassnable staps
in eccordance with Prudent Operating Practice which a prodent and




conscientious persan having willingly undertaken the obligation woukd
take to achieve the objact of the obligation;

*Registration Date” means in relstion to & Facllity, the date and time
the relevant meterng system which records the Export Dubput fram the
Eacility Is registersd in the nama of the Buyer [{or in the sole discretign af
the Buyer, @ member of the Buye's Group [or such other party as
notified by the Buyer]] so that the Expost Output from the Facility I8
eradited to the Buyer [ar the Buyer's Group (a5 the case may ba) [or such
cbher parky &s natified by the Buyer to tha Sallar]];

"Regulations” means the Electricity, Safety, Quality and Canbinuity
Requlations 2002;

"Sehedule” means a Schedule to this Agreemeant;
“gallar's Authorised Parson” is 85 dafined in Schadule 17

“catthement Parlod{s)" means a period of 30 {thirty] minutes bagnming
on the haur or the half hour as defined o the BSC

wEENOA” means the Supplier Services and MNetting-OF Agreement
antered into between the Buyer and & third party licensed supplier under
which tha third parly censed supplier agrees inter alia to provide certain
licensed suppher services to the Buyer Including & Lop-up supply of
electricty to the Buyer;

"Supplier Meter Registration Servica® means as dafined in the B5C;

“Term" means the periad from the Agreement Date until the Expiry Date
uriess terminated sarkier in accordance with this Agreament;

wTarmination Date” means the date of early termination of this
hgreement in accordance with its Lerms;

“TPLS™ means the third party koensed [eledricity] suppligr with whom
the Buyer has contracted to provide Suppliier services undar tha
raguirerments of the Buyer's electricity supply licence applicaticn to khe
Autharity;

"Top Up Power” means the power required by the Buyer to meet the
requiremants of its Customiers;

“Transmission Operator” means Mational Grid, which manages the
pperations of the ebectricity transmissian systems in Great Britain;

“Triad Avoldance Benefit® has the meaning given to It in Schedule 5;



2.1

"Use of System Agreement” means an agreement of the same Litde
made between the Buyer and a DNO in respect of w=e of the Distribution
Mebwork as may be amended from time to Lime;

"WAT” or "Walua Added Tax" has the meaning given to that term in Bhe
Value Added Tax Act 1994 as such term may have been amended or
varied from time to time including by HMRC Statutory Instruments, HMRC
Extra Statutory Concessions or Mobices issusd by HMRC which have the
effect of law and are in respect of VAT,

Interpretatisn

In thiz Agresnant, unless the context stherwise requires:

1.2.1  references to any statute or any secton of, or schedule to, or
other provigions of @ stabute shall be construed, at any particular
time, as including a reference to any modification, extension or
re-enactment tharaof then in force and to all instruments, orders
ar regulations then in force and made under or deriving validity
from such statute ar provision (8s the case may have been so
mified, extended or re-enacted from time to time);

122 where the Seller comprises bwo or more persons, any obligations
of the Seller in, under or arsing from this Agreement is
undertaken by or binding upon such twa or more persons jaintly
and saverally;

1.23 except to the extent that the contest raguices otherwise, any
reference to "this Agreement" or any other sgresment or
decument is o reference o it as amended, supplemented or
novated from tme to time and Includes & reference to any
document which amends, is supplemental to, novates, or is
entered into, made or given pursuant bo or in accardance with
any terms of ik

124  wards not defined in this Agreement but starbing with a cagital
lettar shall, where defined in the BSC have the same meaning &s
set out in the BSC;

1.2.5  the headings are ingerted for convenience oaly and are to be
ignored for the purposas of construction;

Cperation of the Facllities
fieglstration

2.1.1  The Seller shall either on the date of this Agreement {where the
Facility or Facillties which are the subject of this Agresment have

been commissioned and are operational at such date} or at the
(1]



2.2

2:.1.3

Z.1.4

dabe on which any such Facility or Facilities which are the subject
of this Agresrment are confirmad as being fully commissioned and
pperational to the satisfaction of the Buyer, provide all the
Informetion reculred or desired by the Buyer to aliow the Buyer
[{or & member of the Buyers Group)] o become the by
credited B3 having ownership of the Export Qulput.

The Seller shall take such steps as the Buyer may reasonabhy
require to ensure thal the Buyer is registered In tha manner
described in this clawse 2.1,

Hotwithstanding any other clauge in this Agreement, the Buyer
shall not pay for or take ownership of the Export Dulpul or
asspciated  benefits  wntil such registration  is  successfully
coimpbeted.

The rest of this clause 2 is only effective fram the moment
imiediatety after the Registration Date.

Gale of Enargy

2-2:1

2.2.2

2.2.3

Ther Buyer shall take ownership of and the Seller undertakes o
gl all Export Output produced by the Facilities that is delivered
to the Dellvery Point for the duration of the Term. The provisions
ol Schedule 3 and Schedula 5 shall apply to the purchase of
Export Output by the Buyer and the prices to be pald by the
Buyer bo the Saller for such output;

From the Registration Date and in consideration of the Buyer's
phiigation Bt sub-clause 2,2.1, the Seller grants to the Buyer the
sole and exclusive right to afl Export Output produced by the
Facilities and delivered to the Delivery Point from the Registration
Date for the remainder of the Term, The Buyer agraas to
purchase such Export Output on the terms of the Agreament and
in particular the provisions of Schedule 3.

The Saller authorises the Buyer [andfor any membes of Lhe
Buyer's Group][and any other parky notified by the Buyer to the
Sallar] o sccept responsibility for the export from the Facilities
for the purpases of the BSC during the Term and agrees that the
Buyar [andfor any member of the Buyer's Groug][or any othar
party natified by the Buyer to the Seller] shell have the sole
rights to register the Faciiities In either the Central Meter
Registration Service or the Supplier Meter Registration Service as
g BM Unit or within & BM Unit under the BSC at the sole
discration of the Buyer and shall hawe the sole right to direct sl
of the Energy or part of it to the oredit of any person.



224

225

The Buyer shall net be abliged to purchase or pay For any Enangy
under this Agreement in the event of any de-energisation ar
dizconnection of the Delivery Point For whatever reasan or for any
Energy ot delivered to the Daellvery Poink or for any Energy
dalivarad prior bo the Registration Date or for any Energy aftar
the Tarm has ended (even iF the Seller has not de-registered the
Buyer [or the Buyers Group company]{or such obther party
netified by the Buyer to the Seller] (a5 the case may be) a3 the
body credited as taking the Export Dutput).

The Buyer confirms Ehat £ will not directly sell the Energy
defivared bo the Delivery Paint to 3 cuskomer o customars
oukside of Great Britain,

2.3 Force Majeura

2.3.1

2.3.2

233

[Meither Party will be lfable to the other for any fallure to comply
with its obligations in this Agrésment to the extent it s prevented
from so complying by reason of the eccurrence of a2 Force
Majeure evant provided that [in the Seller's case) the Seller shall
continue b use Ressonable Endeavours o deliver Energy to the
Delnvary Point (whilst always complying with all applicable
Industry Rules) and further provided that the relevant Party has
used all reasonable efforts to mitigate e impact of the Force
Majaure evant .

A Party affected (the "Affected Party”) shall nolify the other
Party in writing as soon as reasonably practicable of the pature
and Bkely duration of the Force Majeure evenh and Ehe likely
affect on the Affected Party's abllity to perform its cbligations.
The Affected Party shall update the other Party with any refevant
development regarding the Force Mejewre event, The Parties
shall, &5 scan as practicable following netification of the Force
Majeure event, consult with each ether in good faith and use
reasonable endesvours to agree appropriste terms to mitigate
the affects of the Force Majewre evant and Facilitate the continued
performanca of the Parties’ respective obligations under the
Agreement. The Affected Party shall nolify the other Party as
s00n 8% practicable after the Force Majeurs event ceases of no
lmnger causes the Affected Parly to be unable to comply with its
obligatians under this Agresment. Follawing such notification this
Agresment shall continue te be performed on the terms existing
immediataly prior to the occurrence of the Force Majeure evenl.

IF no such terms are agreed pursuant to the process set out in

clause 2.3.2 above on or before a date falling 30 (thirty) days

after the date of the commencement of the Force Majeure event

and such Force Majeurs event i continuing or its conseguence
12



2.4

.5

1.1

3.2

ramains such thae the Affected Party & unable to comply with it
obligations under this Agreement for & period of more than 30
[thirty) days, then this sgreement may be berminabed by The
giving by either Party to the other Party of 30 (thirty) days
writhan notice, |

Forecasks

The Seller shall be under an obiigation ta provide an Export Forecast,
Monthly Forecast and Annual Forecast to the Buyer pursuant to and in
accordance wilth the provisions of Schedule 4.

Contracted Outpuk

The Seler undertpkes to provide to the Buyer a Contrached CQubpul
Motification in relation to all Mon-Intermitbent Plant which are lisbed as
Facilibes in Schedule 1 to this Agreement. This Contract Outpub
Motification must be supplied by the Seller to the Buyer not faber than 5
days prier to the Registration Dabe of the Buyer.

Bencfits, obligations and warranties
Benefits o the Buyar

The Seller agress that all Benefits which arise a8 & result of the nalure af
the Export Output and which ane capable of transfer to a purchaser of the
Export Output, shall belong to the Buyer or, as the Buyer may direcl, any
purchasar from the Buyer [or any mermber of the Buyer's Group][or such
athar party 85 may be notified by the Buyer bo the Seller]. The Salkar
also mgrees that he shall procure that 2l such Benefits shall be obtained
tw the Seller {and that the Selier shall comply with and adhere o any
relevant timescales imposed by the Authority in procuring such Bencfits
including, but nat limibed to, the provision of Export Output data to the
Autharity as appropriste) and sold with the Export Oubput and e Seller
acknowledges that the Buyer is entering into this Agreement on the bagis
of the representation by the Seller thet such Benefits are bobh avhilabia
and are being $ald to him with the Export Oubput. The Sefler shall nob
obtain any Mew Benefits refabing o the Export Output if doing S0 would
prevent the Seller obtalning or invelidete any of the Benofits enjoyed by
the Buyer gt that time unless the Buyer atherwise agrees.

ACoRss

3.2.1 The Seller hersby grants to khe Buyer, Kz agents and
representptives the right, bebween the hours of 9am and 5pmoan
ary Buginess Day and upsn provision of 2 {beo) Business Diays”
ratice ar ather such reasonable notice as may be agreed, of
Booess by the Buyer, 2 agents and repressnbatives bo each

¥



3.3

4.1

4.3

Facility [or site of 8 Facility which I3 o be Bhe subject of this
Agreement and which is under construction] and or be sy othar
premiges whare the Sefler's records are kapt. This Buyer shall
hawe the right to inspect and audit esch Facility and the records
to check the accurdcy of information provided wnder this
Agreement and to eonfirm that the Buyver i [either] operating
each Facity in accordance with clause 3.1 above [or that the
construction dmetable for the cammissioning and commercial
aperation of the proposed Facllity is in line with the agreed start
date for operation of the Facility which hes been agroed with the
Buyer].

322  Where the Export Output volume |5 greaker than [X] MW, the
Seller shall provide full and unobstructed access ta anline data
from the supervisory conbrol and data acquisition SCADA or
eguvalent system bo provide data as may be reasonably
requested by the Buyer o support short term lorecasting.

Material Braach

The Seller acknowiedges that any breach of any of the obligations sat ot
in clause 3.1 and the Schadules to this Agreement or any
mizrepresentation in relatisn therato, shall be a material breach of this
Agraement which shall be incapatle of remedy and the Buyer reserves
the right to berminabe the Agresment forthwith in the event that such
breach has {in e Buyer's reasonable opinion) occurmed,

Metering
Natura of Mater

The Seller warrants that it has a Half Hourly Meter at each of the Facilities
which are operational ak the date of the Agreement and that it will ensure
that any naw electricity generating station which becormes a Fecility undaer
the Agreement after the date of the Agreement will heve a Half Houry
Meter installed priar bo its export of any Energy.

Determination of Expart Qutput

The ameunt of Export Output shall be caloulated by the Buyer [or by the
Buyer's Data Colkectar] by reference to such mebers ag the Buyver shall
reascnably decide. The detwrmination of the Buyer [or the Buyer's Data
Collectar] as to the amount of Export Output in respect of any Contract
Billing Perlod shall be conclusive in the absence of manifest ermar, Where,
howevar, a meber |5 Found b be recording inaccurately or whers the
Buyer has not received date from the meter for ey resson, or where a
Party disputes the accuracy of the meter, then the meber shall be
examined in accordance with the Act. If, on examination, the inaccuracy

14



4.3

4.4

of the registration of the meter (at normal operating levels) exceeds |
iG] phus or [ %] minus or the inaccurecy of the registration of ary
[export amount ab normal operabing levels] exoeads [ W], the meter
chall be recalibrated or ropleced end the cost of such test and
recelibration shall be paid by the relevant Party appointing the Meter
Operater o be recoversd frem the Meter Qperator  and  sultable
adjusbment shall bo made b any account raised by the Seller to the
Buyer pursuant ko clause 6. Where, owever, the meter is eccurate within
the Bmits ek out aboye, then the meter shall be desmed bo be aocurats
pnd the cost of moving, tesbng and replacing the meter or any part
thereof shall ke paid by the Party which disputed the accuracy of the
meter, The Buyer and the Seller both agree thet they will co-operabes in
developing an Dperating Protocol [pursusat to clause 17) relating to the
Issues surrpunding procedures which will be reguired to enable the Buyer
to galn access to the Seler's Sikes and meters to deberming, inker alia,
the amount of the Export Qutput (85 detalled in clausses 4.3, 4.4 and 4.5
ek ]

Access by Information

The Seller and the Buyer shall procurs that all relevant information and
data held by & refating to Export Oubput shall be provided to the other
Party, The Buyer shall so far s practicable provide o statement setling
out details of the Export Qubput and all the other components of the
Inclusive Price (where reasonahbly aveilable or a reasonable estimate
thereof, where not available) snd Embedded Benefits Fawﬁent due i
respect of sach Contract Billing Period within [} Business Days of the end
of the relevant Contract Billing Peripd. Thes stabement shall include any
sdjustments which may be required to be made as a result of the
outcome of the companson of the amount of Export Output provided
during tha relevent Contract Biling Period compared to the reguirements
bo provide the Centracted Qubput for such Contract Billing Perind &t sal
out Im Schedule 3. In the event that the Buyer shall fall ko prowide the
Seller with detafls of the Expart Cubpadt within the perod provided for in
this clause 4.4, the Parties shall within [ ] Business Days thereafter seek
to agres upon an estimaked amount a3 representing the Export Output far
the relevant period.  Upon failure o achiews agreement within the
specified pared clause 10 (Dispute Resolution Procedure) shall apaly.

Access to Metors

The Saller hereby grants to the Buyver and the Buyer's agents {including
the Buyers Deta Collector) the right, et reasonsble times and on
reasonable netice, of access by the Buyer and any suibable persons
nominated by the Buyer bt such plant, property or assels owned,
pocupied or controlled by the Seller as may be ressorably necessary in
preler for the Buyer [or such suitable person) e check the Export Qutput
Frorm Hme ta time and for Ehe Buyer (or such suitable person b gain all
1%



4.5

5.1

such fwrthar metering informatian reasonatly required by the Buver ko
fulfil any obligation under Industry Rules andfor to Bllaw the Buyer o
install, maintain and inspect any telemetering equipment and/or Mataring
Communication Link at each of the Faclities so &5 to allow the Buyer [or
member of the Buyer's Group] ta read the ralevant maber{s) reamotely,

Further Metering Regulrements

4.5.1

4,62

The Seller will comply with such further matering information
requirements as the Buyer may reasonably specify so that
purchasers fram the Buyer of the Energy have all such further
mebering information reasonably required by a purchaser of the
Energy from the Buver including, where refevant, information
required by the ralevant metering registralion agent.

The Buyar (or the countarparty to the SSHNOA) shall nominate the
Meter Operater and the Seller shall enter into an agreement with
i, except where the Buyer agrees b a Meter Opersbor nominated
by the Sellar. In this latter case, the Seller must neminate such
Meter Operator when it enters into this Agreement with the Buyer
by giving o the Buyer details of the Seffer-nominated Meter
Operator in writing, The Seller may not (except with the written
cansent of the Buyer) nominate more than one third party as the
Sellers Metor Operator at amy tme. IF Bw Seller does not anber
Nt amy sgraement with & Meter Operator, It shall be desmead to
have enterad Into an agreement with a  Meter Cperator
naminated by the Buyer (or the counterparty to the SSNOA) until
the End Date and such agreement will take sffect upon recedpt by
the Seller of the Mater Operstor berms and conditions, and tha
Seller shall be lable for &l charges incurred as a resyll. The
Buyer shall be responsible for appainting & Data Collectar and
Data Agaregator.

Charges

Price for Export Qutput

3.1.1

There shall be due from the Buyer to the Selier for each
Settiement Period (aggregated together for a Contract Billing
Perlod):

5LLL1 the Inclusive Price for each MWh of Export Cutput
which shall be celculated pursvent to Schadule 3 and
which Is payable in accordance with the provisions of
clause 6, Where, however, the cakulations carried out
pursuant by Schedule 3 result in an adjustment to the
Inclusive Price for any part of the Export Cutput
defiverad for such periad then an additional caloudation
L]




5.2

5.3

R |

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

5.1.1,7 the Embedded Benelit Payment in respect of Ermibedded
Benefits accrued during the relevant Contract Balling
Period, In accordance with the statement prepared
pursuant to clause 4.3

5.1.7 Where a8 number has been mstimated under this Ageesment,
when the relevant number becomes available, the Buyer shell
conduct 8 reconciliation in the Follawing Contrect Billing Periad
and shall set-afffaccumulate any differences sgainst monies due
or eaing in thet next Conbract Billing Pariod Loffrom the Buyer.

5.1.3 The Seller agrees that it shall be solely responsible for and =hall
ot pass on ko the Buyer any connection charges or positive use
of system charges incurred by the Seller in redntion o the
Facilitiss and shall reimburse the Buyer far any such cost irccuirresd
by the Buyer.

Ruunding

The Inclusve Price for each relevant period shall be expressed by
referenos [ pounds per MWwh and shall be expressed bo two decimal

places.
Tried

Triad Avoidance Benefit shall be shared in accordance with andfor are
subject to Schadule 5 of this Agreement.

Third Party Arrangermants
The Sialler warrsnts that:

5.4.1 as at the date of this Agrepment it has notified the Buyer of
grrangemants thet the Seller has with any third party (incheding,
but not limited to, any DNO) that may affect the Contracbed
Cubput expected by the Buyer] and

£.4.7 it shall not, without the Buyer's prior writlen consent, apbar into
any such Brrangaments with 3 third party.

The Buyer pgrees that where the Saller enters Into such arrangaments
wilh & third party then the Buyer must notify and consult the Seller in
geciding whather to reasonably amend any of the prices, fees or chargas
gab gub in s Agreement {Inchefing, bub not limited o, the Incusive
Price) that may in the reasonabie opinion of the Buyer be affected by

17



6.2

6.3

.4

6.5

such an errangement. In tha event that the Seller desrms the
amendment to the prices, faes or charges to be unreasonzble, then
clauze 10 (Dispute Resolution]) shall apply,

Terms of Payment
Accounts and billing

The Seller shall within 3 (three) Business Days of receipt of a stabement
Bgreed under clauss 4.3, prepare and submit o the Buyer an account
based on the determination of Export Qutput, Embedded Benefits and
obher vanables calculated by the Buyer sdjusted if necassary to recandile
any pctual varance of Export Oubput against Contracted Outpul (a5
determined pursuant to the pravisions of clause 5 and Schedules 3 and 4
or relevant varieble established againgt the Forecast Dutput under the
provisians af clause 5 end Schedules 3 &nd 4,

Price Payahle
The amount payable by the Buyer to the Seller shall be:

B.2.1 The Inclusive Price (being the price payable in respect of the
Export Output and Embedded Benefits as specified in Schedule 5
and invaiced under clause 6.1) or, In the case of a determination
pursuant to the provisions of Schedule 3, the Adjusted Price for
relevant elemants of the Expart Output: and

6.2.2  |[the price paysble In respect of ROCS in sccordance with the
previsions of Schedule 2 this Agreement and invoicad undar that
Schadule, | Fdelate If ne ROCS purchased]

Fayrment

Accounts submitted by the Seller pursuant to this Agreement disclasing
amounts payable by the Buyer to the Seller and undisputad shall be paid
by the Buyer within 30 (thirty) days of receipt of the account by direct
transfer to the bank sccount of the Seller in Great Britain with such bank
&s the Seller may from time to time notify t the Buyer or by such obher
arrangaments &8 the Partles may agree,

Velue Added Tax

All sums expressed to be payable under this Agreement are exclusive of
applicable Value Added Tax {"WAT*) and the Parties agree that an ameount
equal bx any applicable VAT chargeabls on any payments made under s
Agreemant will be payable in addition to those sums provided that this is
accompaniad by a VAT involoe in reletion bo that smoeunt.

Set-0ff
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6.6

&7

7.1

P2

7.3

8.1

The Buyer shall be allowed to sef-off monles owed under this Agréesmeant
by the Seller to the Buyer as Sgeinsh any monses the Buyer owes the
Saller under this Agreemant in accordance with the provisions of Schedule
3 {Base Price) and Schadule 7 {Rabevant Change in Law} provided always
Ehat the Buyer and Seller shall account for the WAT payable and iSsue
such VAT invaices as are necessary to comgly with relevant lagisiation o
guidanoe.

Interest

Any amount properly duee and payable from the Buyer to Hwe Seller or
from e Saller to the Buyer pursuant to this Agresment and remaining
unpaid at the expiry of the relevant perind for payment shall bear daily
inkerest at & rate equal to 3 (three) per cent in excess of the base lending
rabe of Mational Westrminster Bank ple for the time being, from and
including the date when payment was due up to but excluding the date
the amount dus s actually recalved,

Disputad Ttems

If any kem or part of any ikem af an account rendered by the Sedler In
accardance with this Agresment or any calculalions of Export Output
made by the Buyer is disputed or subjpect to guestion by sither the Saller
or the Buyer, the relevent party shall pay the undisputed and
unquestionad items and/or parts of items and thie provisions of clause 6.6
ghall apply to such wndisputed and prjuestionad items andfor parts of
pems. Clause 6.6 shall alse apply to the disputed or questioned iberms
andfor perts of items andfor exchiled amounts bg the extent thet such
cums are subsequently agreed of determined to have besn properhy
payahle to the Seller.

Term and termination

Tha Agresment will continug in Full force and effect for the Term unless
berminated earfer in gocordance with Schedube &

Mo estlier than 3 (three) months priar to the Expiry Date, the Buyer shall
hawve the option to give writben nobice to the Seller of its desire bo renow
the Tarm.

Within 28 {bwenty eight) days of wrtten nolice In accordence with clauge
7.2, the Sefler shall provide bo the Buyer [erms upan which the Seller
wiould b willing to renew the Term,

Limitation of liability

Lirnitation al lability



B.2

Subject to sy indemnity expressly given in bhis Agreemeant, and seve as
provided in Schedule &, neither Party {"the Party Liable™) nor any of its
officers, emplovees or agents shall be liable to the ather perty for loss
arising from any breach of this Agreement other than for loss directly
resulting from such breach and which at the dabe hereof was reasonahbly
foreseeable as not unlicely to oocur in the ordinary course of events frarm
such breach. The Seller acknowledges the value of goodwill acoruing b
the Buyer and the Buyer's expenditure in promoting &ny renewabbs
sndfor lvw carbon elactricity. Other than as set gut above, neither Party
mor = officers, emplovers or agents shall In any circomstance whatsoaver
be lable to the other for any |oss of use, loss of contract {other then this
Agreament} ar any incidental or consequential logs.

Financial Limits on Liabiliby

2.1  The Buyer's liability shall be limited, in any 12 [twelve] manth
period, to the lesser of £100,000 {one hundred thousand pounds )
and an emownt egual be 10% (ten percent) of the 3 {dhree)
month pre-rated value of the annual Export Qutput (calculated as
@ guarer of the Export Qutput over the previous 12 [ [weha)
manths prior to the event giving rise to the relevant claim and
pro-rated, where necessary, for any sharter period) for each and
every clalm (or series of connected events) and in the aggregate,
axcept for the fellowing liabilies:

B.2.1.1 death or personal infury resulting from the Buyar's
negligance;

8.2.1.2 freud or Wil misconduct on e part af the Buyer
andfor any of its sub-contactors:

B.2.1.3 any amount correctly due under clause 6 (Terms of
Paymint})

B.2.2 The Sefler's liability shall be kmited, in any 12 (bwetve) month
peried, b the lesser of £100,000 {one hundred thousand paunds)
and an amount eguesl b 10% [(ten percent) of the 3 (thres)
ronth pro-rated value of the annual Export Qutput (caleulsted as
& quarter of the Export Output over the previous 12 (twnalve)
manths prior to the event giving rise to the relevent caim and
pro-rated, where necessary, for any shorter period) for each and
every claim (or series of connected events) and in the aggregabe,
except for the fallowing Habilities:

B.232.1 death or personal injury resulting from the Seller's
negligence;



4.3

B4

B.5

B.6

9.1

9,2

g.2.2.2 fraud ar wiful misconduct on the part of the Seller
andior any of Its sub-contrachars;

8.2.2.3 any amount correctly due under clause 6 (Terms af
Payment)

Owverriding provisians

Save 2= otherwise expressly provided in this Agreement, this clause
insofar as It excludes or Hmits liability shall override any other provision in
this Agreement provided that nothing in this clause shall excluda or
rastrick or ckhenwise prejudice or affect any of;

8.3.1 the rights, powars, duties and obligations of any Party which are
conferred or created by the Act, any Licence, the Regulalions or
any other regulations; af

§.3.2 the rights, powers, duties and abligations of the Authority or the
Sagratary of State under the Act, any Licence or otherwise
howsaewver,

Survival of Terms

Epch of the sub-clausas of this dause B shall survive termination of this
Agreament,

Bemefit of Provisions

Each Pary acknowladges and agrees that the ather Party holds the
benafit of this Agreement for isell and as Lrusbes anvd mgenk for Its
officers, employees and agenks,

Terms Fair and Reasonabss

Each Party hercby acknowledpes and agrees that the provisions af this
clause B are fair and reasonable having regard to the circumstances as at
the dete heraof,

Confidentiality and Announcements
Subject to clause 14, each Party will keep confidential:
9,1.1  the terms of this Agreement; and

912 any snd all Confidential Information that It may acquire In
redation Lo the othar,

Meithar Party shall wse the other's Confidential Tnformation for any
purpose other than to perform its obligations under the Agreement, Each

il



9.3

9.4

9.5

9.6

i0

101

0.2

Farty shell ensure that its officers and ermployees comply with the
provislons of ¢lause 9.1,

The abligations set out in clauses 9.1 end 9.2 will not apply bo any
Confidentisl Informaticn:

%.3.1  which either of the Parties can demanstrate & in the public
damain {other than as a result of a breach of this dauss 9);

9.3.2 which & Party k5 required to discloss by order of a court of
competent jurisdickion but then only o the extert af such
required disclosure; or

%.3.3 o the extent that such disclosure s Ba the Secretary for
Transport {or the government department responsible for public
ransport i London for the bme being), the Office of Rail
Regulation, or any person or body who has statutaory
respongibilities in refation bto transport in London and bheir
empboyess, agents and sub-contraciors.

Each Party shall keep secure all materials covibining amy informmation in
relation to the Agresment and its performance.

Neither Party shall communicate with representatives of the gensral or
bechnical press, radio, bedevision or ather communications rmedia in
refation o the existence of the Agreement or in relation to any mattar
under ar arising from the Agreement whera the other Party’s identity is
disclosed (or could reasonably be infarred) unless specifically granked
permission b do s in writing by the other Party, The other Party shall
have the right e approve any such announcement befare i s made.

The provisions of this dause 9 will swvive any termination of this
Agreemeant for & period of & (six} vears from Lermination,

Dispute Resolution Procedure
First Stage Resalution

The Parties will use all their resasonable endesvours to resolve By
Dispute.

Excalation to Senior Officers

10.2.1 If the Parties fall to resslve & Dispute within 10 {ten) Business
Days of one Party giving aotice to the other of the Dispute, either
Farty, by giving natice to the other, may refer the Dispute to the
Parties’ Senior Officers who will co-ordinate in good faith te
resolve the Dispubs as amicably as possible within 10 {ban)
Businezs Deys of the Dispute being referred to them,
i




10.3

1.4

105

10.6

0.7

10,2.2 The Senior Officers of the Parbes shall be:
10.2.2.1 for Buyer: [insert namé and contnct detalls]
10.2.2.2 for Seller: [iSErk name and contact detaile]

10.2.3 Either Party may nominate an alernative Senlor Officar, at any
Hime, by notifying the othar Pacty in writing.

Escalation to Expert

If the Senbor Officers fail to resclve the Dispube within 10 {ton) Business
Days ol the Dispule being referred Lo them, e Parties will, ot the wrilten
request of either Party and within 10 (ten) Business Days of receipt of the
request, submit to determination of the Dispute by an exper. The expart
{"Expart"] will be mutuaily agreed by the Parties within 10 [ten) Business
Days of receipt of the request or, falling such agreernent, will be an
gxpert nominated, at the reguest of either Party, by the Centra Far
Dispute Resolution or [if that organisalion Ceasss to exist pr fails o
nominate within 8 reasonable pericd) any other organisation mpmingacd
by the Party requesting the nominatisn.

Determination Binding

The Expert's detarmination of the Digpute wifl be final and binding on the
Parties, except in the case of manifest emar, The: Expert will be free b
decide the deterrmination procedure to be adopted and the Farties will
ewscute any documents which the Expert reasonably requests that thay
execute In order Lo implement that procedure (such &s the Model Expert
Dekarmination Agreement published by the Centre for Dispute Resaution
with whichever options the Expert considers appropriabe]).

Confidentiality of Megabiations

&l negotiations connecled with the Dispule will be conducted in strich
configence and be subject to clause § { Confudentizliby).

Limit an Issuing Proceadings

Except For either Party's right to seck interlacutory relief in the couns,
peither Party may commence other legal proceedings under the
jurisdiction of the courts in relation to any [Mspute until at keast 15
[fiftman] Business Days after the Expert has complebed its determination
of the Dispube, and then onky on grounds that the Expart’s determination
i manifestly wrong {either in Fack or in law),

Cosls

23



10.5

10.9

11

10.7.1 Subject to any contrary determination by the Expert:

10.7.1.2 the Parties will bear their own legal costs under this
clawse 10; and

10.7.1.2 the costs and expenses of the Expert will be barne by
the Parties equally,

Expsart nat liable

Except in the cass of freud or death or personal injury causad by
negligence, the Expert will have no lisbility to the Partias, whether in
tontract, tort or otherwise, in relabsn to the Expert's dabermination
contemplated by this clause 10, This clause 10.8 % enforceable against
the Parties by the Expert in accordance with the Contracts {Rights af
Third Parties) Act 1999,

Expert clause nat applicable
10.8.1 Clauses 10.3 to 10.8 shall not apply ta:

1.9.1.1 any Dispute which arises fram any breach of this
Agreement the substance of which i the subject of
praceedings issued in any other forum by a third Party
against one of the Parbes and leads to a right of
contribubion under this Agreament; or

10.8.1.2 any Code Disputa,

10.9.2 If a Code Dispute arises, It may be referrad vy either Farty to be
resoived by arbitration under the arbitration rules of the
Electricity Arbitration Asscciation in force from time to B,
Unless and wntil revised, cancelled or varied by the courts of
England and Wales or the cowts of Seotland, the Elettricity
Artitration Associstion decision shall be binding on both Parties
who shall forthwith give effect to the decision, The provisions of
the Arbiration Act 1996 shall apply to any such arbitration
subject to any permitted exceptions therskg agread by the
Parties. The seat for arbitration shall be England and Wales and
the laws of England and Wales shall be the proper law of
reference to arbitration heraundar,

Miscellaneous provisions
Walvar

Mo fallure to exercise nor any delay in exercsing any right or remedy
under this Agreement shall operate as a waier thereol, or of any ather

right or remedy hareunder, nar shall any single or partial exerdse of any
|
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11.3

right or remedy prevent any further o other exercige thereal or the
exercise of any other right or remedy. The rights and remedies provided
in this Agreement are cumulative and ot axclugive of any rights and
remadies provided by law.

Entire Agrearmaml

11.2.1

11.2.2

Hatices

11.3.1

Except where sxpressly provided in this Agresment, this
pgreement and the Schadules hereto constitute the entire
agreement between tha Parties in connestion with s subject
matter and supersades all prise representations, comimisnscations,
megoliations and understandings concerming the subjeck matber of
this Agracmeant.

Each of the Partdes acknowladges that:

11,2.2.1 & does not enter into this Agresment on the basis af
and dess not rely, and has nob relled, wpon any
statement or representation [whether negligent or
innocent} ar werranky or other provislons (in any case
whether oral, written, express or implied) made or
agreed to by any person (whethar a Party to this
sgreement or noty except those exprossly repeatad o
referred to in this Agresment and the anly ramedy or
rermedies avallable in respect of any misrepresantation
oF untruz stetement mede o & shall be any remedy
availabie under this Agresment; and

11,2.2.2 clause 11.2.2.1 shall not apply to any slatement,
representation or warranty made fraudulently, o to
any provisions of this Agreement wivich were induced
by fraud, for which the remedies available shall be all
those svailable under the law governing  thas
Agraamaent,

Motices shall be regarded a3 duly given if defivered by hand o
gant by pre-paid post or by facsimile transmigsion  or by
elactronic mad (i receipt s confirmed} te Che recipient at the
reggisterad office of the relevant Party for the Hme being or at the
sddrosses skabed abowve or such other addreszes as the Parties
fay  agres. Ay notice shall be deemed b De served
immedistely after by hand defivery, immediately upan canfirmead
receipt of electronic mail, on the Afth Business Day after defivery
by pre-paid post of on the next Business Day after Facsimile
transmission provided that the sender has recoived subamated
confirration of & successful rensmission,

5



11.5

11.3.2 Oither than in the case of the information ramsmittad as
espressly sel out elsewhere in this Agreement, all notices given
under this Agreement will be in writing, signed by o person duly
autharised by the sending Party, and will be addressed to Hhe
persan | “Recipiant"} in respect of the Farty to which the notica
is to be zent, 85 sat out in the Authorized Persons section of
Bchadula 1.

Counterparts

This Agresment may be executed in any number of counterparts and by
the Parties ko it on separate counterparts, each of which when so
executed and defivered shall be an original, but all tha counterparts shall
tagether be one and the same Instrument.

Severance of Terms

If any term, condition ar provision of this Agreament Is held invalid,
unlawfid or unenforceable to any txbant, sweh term, condition or provision
shall mot affect the validity, tegality and enforceability of the other terms,
conditions or provisions of or any other decuments referrad to in this

Agreemant,

Wariation

11.6.1 Subject to cleuse 15 (Change in Law) and Schedule 7 {Beleant
Chenge in Law) b Buver shall:

11.6.1.1 notify the Seller as s00n as reasonably practicable in
the event of a propased Change:

11.6.1.2 provide such detalls of the Change as i necessary to
enable the Seller to comply with clause 11.6.2,
inchisding whether apy changes ara raquired to the
terrns of this Agreement to deal with the Change.

11.6.2 On receipt of notification, the Seller shall within 10 (ten) Basiness
Deys, provide ts the Buyer proposals and estimates of changes
required to the Agresment (iF any) to deal with the Change (the
"Saller Change Responsa”), including but nat limited ta:

11.6.2.1 en eppropriate charging methadalagy: and/or

11.6.2.2 proposed change ba the axisting methodology for the
calculation of Charges.

11.6.3 On recaipt of the Suller Changs Response, the Buyer shall within
" 20 (twenty) Business Days, either:

2




11.6.4

11.6.3.1 accept the proposed changes required o Hhe
Agreement {If amy) detafled in the Seller Chamge
Response; or

11.6.3.2 reject the Seller Chongs Responss el regquest such
pdditional information &% the Buyer reasonably requifes
ko determing whether the Seler Change Response is
fair and reasanable n all the circumstances.

Tha Safler shall provide the information requested wider clause
11.6.3.2 within 20 (twenty] Business Days of the request,
wharsupon the Buyer may:

11.6.4.1 sccepk the amended Seller Changs Response;

11.6.4.7 reject the amendsd Saller Change Response  and
withdraes the Change, of

11.6.4.3 ropect the amended Saller Change Response and refar
the dispute te be resolved in accordance with clause
0.

Oither than 85 set ouk balow, no variabion of Ehis Agreament shall
be effective unless it 15 In writing and signed Dy or on beshalf of
both Parties.

11.7  Wovation and Sub-contracking

11.4.1

1i.7.2

11.7.3

Subject to clauses 11.7.2 and 11.7.3 below and subject to the
right to Bssign rights by way of security, neither Party shall
asgign or brensfer to any persocn any af iks rights or obligations in
respact of this Agresment without tha written cansent af the
other Party (sech consent nal Lo be wvnregsanably withheld or
detayid).

The Seller may from tims Lo Time subr-contrack or Bssign any af
fts obligabons under this Agreement pravided always that this
shell not affect the Buyer's rights under this Agresment as
anginst the Seiler. Where requested by the Buyer, tha Selber shall
provide the Buyer with information regarding its assignaes and
sub-contrackors and the obligathons being performed by them
including the technical and other relevant competence  and
financisl  standing of such proposed  assigneas and sub-
oantractors,

Upan gving geior wrikten notice to the Salkar, the Buyar rmay

novate s rights and obligations wnder this Agraement to &y

reember of the Buyer's Group or to & compary wihich is: whidly

ar majocity owned and controlled by the Buyer; technically
ki)



11.8

11.10

iz
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competent to discharge the obligations of the Bauyer under this
Agreement; or supported by o guarantes against iks payment
obligations from the Buyer.

11.7.4 The Seller shall do all such things reasonably necessary to give
effect to such novablon, including entering inte a novation
agresment.

Law and Jurisdiction

This Agreement shall be governed by, and congbrued in acoordance with
the laws of England and Wales and the Partes {subject to clause 10
{Dispube  Resolulion Procadure)) hereby  submit o the exclusive
jurisdiction of the courts of England and Wales to sattle any Dispute which
arises out of o in connaction with this Agreement.

Third Party Rights

Except as set out in Cleuse 10.8, no term of this Agreement is
enforceable under the Contracts {Rights of Third Parties] Act 1999 by &
person who is nat a Party to this Agreement.

Waiver of Rights

Except as expressly set out in this Agreement, all rights, rermedies,
warrantles, terms, conditions and undertakings whather express or
Implied, statutory or otherwise are hereby axcluded.

Compliance with Policies and Law
The Seller, st no additional cost o the Buyer:

12.1.1 wndertakes to procure that all the Seller’s Persannal comply with
all of the Buyer's policies and standards that sre relevant to the
performance of the Services, (including the Buyer's Degnity at
Work policy as updated from time to time and with the Buyers
Code of Ethics as updated from Hme to time and those relating to
safaty, security, business ekhics, drugs and alcohel and any other
on site regulations as may be spacified by the Buyer. The Buyer
shall provida the Sefler with coples of such policies and standards
N Fequesk,

12.1.2 shall comply with and ensure that the Sallers Parsonnsl oy
with all requirements of &l Acts of Parliasment, statutary
Instruments, cowt orders, regulations, directives, Euragean
Community decisions (insofar as legally binding), bye-laws,
treaties and obther reguiskory reguirements relovant to either of
both of the Saller's or the Buver's business, frem time to time in

B




121.3

12.1.4

12.1.5

force which are or may become apphicable to the subject matter
af this Agresment. The Sefler shall promptly notify the Buyer if
the Saller is required to make any change to the Agreement for
the purposes of complying with its sbligations under this Clause
1212

witheut limiting the generality of Clause 12.1.2, shall comply with
all retevant enactments in force from time to time relating b
digcrimination in employment and the promobion af egual
opportnties;

acknowledgas that the Buyer is under & duty under section 149
of the Equality Ack 2010 to have due regard to the need bo
allminate unlawful discrimination on the grounds of sex, marikal
or civil partnership status, race, sesual arientation, religimn oF
belief, Bge, pregnency or mabermiby, gendar reassignment of
disability (a “Relevant Protected Characteristic™) (as the case
migy be) and to promote equalty of opporbunity belseen persons
whn share a Relevant Protected Characteristic and parsons wio
da not shere it In relation to (ks obligations under this
Agreement, the Seller shall, where redevant, assist and cooperate
with the Buyer whers possible In satisfying this duky;

acknowledges that the Buyer ks under a duty wnder section
A404(2} of the Greater London Authorily Ack 1999 to have due
regard bo the need b

17.1.5.1 promete equality of  oppartunily for all persons
imespective of their race, s, dizability, mos, sexual
arientation or religion;

12.1.5.2 eiminate urlawful discimination; and

12.1.5.3 promete good relations Dbetwaen pErsSOnS of different
racial groups, relgious beliefs and sexusl ocrientatian,

pad in complving with its abligations under this Agrasmient shall,
whare relevant, assist and co-pperate with the Buyer where
possible to enable tha Buyer to satisfy its duty.

The Saller shall:

12.2.1 comply with policies developsd by the Buyer with regard to

camphiance with the Buyer's duties referred o in clauses 12.1.4 -
12.1.5 as are relevant to the Agresment and the Saller's
activibes;



12.3

12.4

12.2.2

1223

1x.2.4

12.3.5

12.2.6

12.2.7

12.2.8

obey reasonable dicections from the Buyar with regard bo the
conduct of the Agreement in accordance with the dutiss referrad
b in clavses 12.1.4 - 12.1.5;

assist, end consult and lisise with, the Buyer with réard bo amy
assessment of the impact on and relevance to the Agreerment of
the duties referred to In Clauses 12.1.4 - 1Z2.1.5:;

on entering inby any contract with & sub-conbractar in relation to
this Agreement, Impose obligations upon the sub-contractor b
comply with this clause 12.2 as if the sub-contractor were in the
positien af the Sallar:

provide to the Buyer, upon request, such avidence &5 the Buyer
may require for the purpeses of determining whether the Sallar
has complled with this Clause 12,2, In particular, the Sallar shall
provide any evidance requested within such timescale as the
Buyer may require, and co-oparate 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, Mothing B this Clausa
12.2.5 is intended to require the Saller to previde the Buyer with
sensitive parsonal information unless in sccordance with the Data
Protection Act 1998, and

infarm the Buyer forthwith in writing should It become aware of
any procesdings brought against it in connectian with thig
Agresment by any person for breach af the Equality act 2010,

promotly nalify 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 ies obligatians under the
Agreemeant; and

withaut limiting the generality of Clause 12.1.2, comply with the
Bribary Act 2010 and any guidance issued by the Secratary of
State under i,

In all cases, the costs of compliance with this Clause 12 shall be bormne by
khr Safler.

In carrying out its obligatiens under this Agreament, the Saller shall,
whare relevant, (taking inlo account best svailable technigues not
entailing excessive cost and the best practicable means of preventing, or
caunteracting the effects of any nolse or vibration) hawve appropriate
regard (insofar as the Seller's activities may impact on the environment)
to the nead to:

an




12.4.1 preserve and protect the environment and to the nead o 2w,
rernedy and mitigate any adverse effects on the enviranment;

12.4.7 enhance the ervironment and have regard to the deslrahility af
achipving sustainable development;

12.4.3 conserve and safeguard Mora, faune and geological ar
physiological feabures of special inberast; and

12.4.4 =sustain the potential of natural and physical resources and the
need to safequard tha life-supparting capacity of air, wates, soil
and ecosysbems.

13 Corrupt Gifts and Payment of Commigaion

The Seller shall nok, and shall ersyure that its employees, agenis and sub-
cortracters do not, pey any commission, feas or grant any rebates to any
gmployes, officer or agent of any member of the Buyer or the Buyers
Group nor favour any emplyee, officer or agent of any member of the
Buyer's Group with gifts or sntartainment of significant cost or valkus nos
pnber into any business arrangement with empioyees, officers ar agents
of ary membaer of the Buyer's Group other than as a representative of the
Buyer and guoept in accordance with & permitted and lawful contract or
gubi-conbract, without the Buyers prior written approval.

. - == 1
14 Frendom of Information and Transparency i | wording E:i:':&n o focal
authority

e e ——

i4.1  For the purposes of this Clawese 14

14.1.1 "FOI Legislation” means the Fréedom of Infermation Act 2000,
all requiations made under it and the Environmental Infarmatian
Reguiations 2004 and ary armendment o pa-gnactment af any of
tharm; and any guidance or statutory codes of practice lsswed by
the Information Commassioner, the Ministry of Justice or the
Department for Envirgnment Food and Rural Affairs (including in
pach chse (ks subcessors or asgigns) In relation o such
leqgishatian;

14.1.2 “Information” means information recorded in any form held by
the Buyer or by the Selier on behalf of the Buyer ar, whare the
Seller i also subject to FOL Legisletion, the Seller; and

14.1,1 “Information AcCess Reguest™ meEns o requast for ame
Information urdar the FOI Legislatian.

14.2  [The Seber][Esch Party] acknowledges thal the [Buyer][other]:

LY



14.3

14.4

14.5

14.6

14.7

14.2.1 Is subject to the FOI Legisiation and [each] sgrees bo assist and
to-operate with the [Buyer][other] to enable the [Buyer]lother]
o cormply with its obligations under the FOI Lagistation: and

14.2.3 may bte chliged under the FOI Legislation to discloss Information
without consulting or obtaining consent from the [Sellar][other].

Without prejudice bo the gensrslity of Clause 14.2, [the Selker[[each
Party] shall and shall procura that its sub-contractors {if any) shall:

14.3.1 [transfer to]{notify] the [Contract Manager (or such other person
as may be natified by the Buyer ta the Seller)][other of] each
Information Access Request relevant to the Agresment or any
member of the [Buyer's[other Party's] Group that it or they (a5
the case may be) recefve as saon as practicable and in any event
within 2 (two) Business Days of receiving such Inforrmation
Acooss Request; and

14.3.2 In relation to Information held by [the Saller][one Party] on
behalf of the [Buyer][ather], provide the [Buyer]icther] with
getads about and copies of all such Informabion that the
[Buyer][other] requests and such details and copies shall be
provided within 5 {five) Business Days of & request from the
[Buyer]fother] {or such obhér period as the [Buyer][othar] may
reasanably specify), and in such forms as the [Buyer])[other] may
reasonably specify,

[The Buyer]{Each Party] shall be responsible For debermining whether
Information Is exempt from disclosure under the EOL Legislation and for
determining what Information will be disclosed in response to an
Infermation Access Reguest [it receives] in accordance with the FOI
Legis|ation,

[The Seller shall not itself][Either Party may] respond to MYy pErgan
making an Informaticn Access Regusst, [save to ackngwlodge receipt,
unless expresshy authorised to do so by the Buryer][pravided that it afall
natify and ce-operate with the other in accordance with this clawse 14].

[The Seller]{Each Party] acknowledges that the [Buyer][other] 15 subject
to the Transparency Commitment. Accordingly, nobwithstanding clavse
2.1 and clause 9.2, [the Seller][sach Party] herely gives its consent For
the [Buyer][other] to publish the Contract Information to the peneral
public.

[The Buyar][Exther Party] may in its sbsolute discretion redact all or part
ol the Contract Information prioe ta its publication. In so daing and In it
absolute discretion, [the Buyer][that Farty] may teke sccount of Lhe

k¥




14.8

15

15.1

15.2

153

geemptions/exceplions that waukd be available In relation o nformatian
requested under the FOI Legislation,

[The Buyer may in ks absolute discretion][Each Party shall] consult with
the [Seller}[other] ragarding any redactions to the Contract Infesmmation
to be published pursuant to Clause 14.6. The Buyer shall rmake the final
decision regarding both publication and redaction of the Contracl
infarmation [provided that it does not in 50 deing Causa the Saller to b
in breach of ite obligations under the FOI Lagisiation].

Change in Law

The Seller shall take all sbaps necessary bo ensure Dhat & performs its
obligations in accordance with the terms of this Agreement followlng any
Change in Law,

If a Qualifying Change in Law occurs or & shorthy to ooeur, either Perty
mey notify the other to express an opinicn on s likaly affects, giving
detalls of ks apinlon a5 b

16.3.1 whether any changes are required bo the berms of this Agreement
tn deal with the Qualifying Change bn Lew;

15.7.2 whether relief from campliance with any obligation Is required,
including the cbligation of the Seller o maet e Contracted
Output reguired under the Agresment;

15.2.3 any change in cost of complying with the obligations af efther
Party which will result from the relevant GQualifying Change In
Lew, Including evidence of how such change in costs s
calculated,

in each case giving, in full detadl, the procedure for implementing the
change and necessary amendments to the Agreement. Responsibility for
the costs of implementation shafl be deslt with in accardance with clauss
15.3 and 15.4 below,

Az soon as practicable after receipt of any notics fram aither Party under
clayse 15.2, the Parties shall discuss and use reasonable endeavours to
agres ko the |ssues refesred o In classe 15.2, any necessary amendments
to this Agreemant and any ways in which the Partles can mitigate the
affect af the Qualifying Change in Lew, Including {(but not limited to}:

15.3.1 providing evidence that the Sellar has used reasonabie
endeavaurs to minimise any increase n costs and maximise and
racuction in costs,

33



15.4

155

1&

16.1

16.2

15.53.2 demonstreting haw any additicnal cost of complying with its
obligations under the Agraement |5 being measured in a8 cost
effective manner; and

15.3.3 giving evidence a3 to how the Qualifying Change in Law has
affected the costs and prices charged by similar businesses
pursisant in agresments similar to the Agreement in the same or
similar circumstances.

Any increasa in costs of either Party performing (ks abdigations pursusnt to
this Agreement and resulting from a Qualifying Change In Law shal:

15.4.1 in the case of a Qualifying Change in Law impacting the walus of
Embedded Benefits or, whare relevant, ROCs, be barne by the
Saller; and

15.4.2 otherwise be borne by the Parbies in accordance with the
allacabion agreed or debarmined pursuant b Clause 15.5; and

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

Where the Parties are not able to agree the issues referred to in clause
15.2, any necessary amendments o the Agreement andfor any ways in
which the Parties can mitigate the effect of the Qusalifying Change in Law
within 30 (thirty} days of the date of the notice referred to In clause 15.3
then either Party may refer the Disputa to be resolved in accordance with
clause L0,

Indemnities

Subject to clauses 16.2 and cleuse 8, the Seller shall be liable to the
Buyer:

LB.LL for any costs or penalties levied against the Buyer, arsing 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
feilure to provide accurate data to the Buyer,

In each cage, bo the extent thet such labilities and Lossas arise as a resul
of the Seller's braach of the terms of this Agreement,

Each Party shail be under a duty to take reasonable steps to mitigate mmy
losses or liabilities in respect of which it wishas to bring & claim under tha
indemnities in clauses 16.1 and Errorl Reference source not fourd.,
as applicable end its claim under the indemnity shall be reduced to the
exbent that its losses or llabilities are exacerbabed by its own bresch of

this Agresment.
M
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171

17.2

Qperating Protocols

Acknowledging that it will assist ce-ordination and the efficient operation
af this Agresment to develop detailed operating protucals, including as to
data requirersents, the Parties shall comply with any Operating Protocol
agroed o deemad to be agreed, including any modification thereaf
agroed ar deamed o be agreed, pursuant to clause 17.2.

The Parties shall pgres operating probocols in eccordance with His dause
17.2 (“Operating Protocols™):

1721

17.2.2

17.2.3

17.2.4

17.2.5

17.2.6

11.2.7

gither Party may propose an Operabing Protoced:

within [10 (ten) Business Days] or receipb af a propased
Operating Protocol, the receiving Party shall, acting reasanably,
either:

17.2.2.1  accapl the Operating Protocos: or
17.2.2.2 paject the Operating Protocod, Gving rEasans;

il the recehnng Party accepts the proposed Operating Profoced,
Heem K shall ba binding on the Parbies;

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

if & proposed Qperating Probocal is rejected bwice, the propasmg
Party can refer Ehe matber as a Dispute o be resohved in
socordance with clause 10 and the Parties shall be deemed Lo
heve agreed with and shall comply wikth the Dperating Protocol
with such madifications as the Experl determines aré reguired
{or, ¥ it cannot be determined, then it shall not be deemaed
agroed);

the terms of refarence for developing any Operating Protocal ar
for the resolubon of any Disputn relating o any Oparabing
Protoced shall be thet the Operating Pratocol s intended to
provide addtional detail of the operating procedures betwaen the
Parties but not otherwise to modify the balance or risk and
reward a5 between them and nob te modify or wany the
pbligations under this Agreement;

gither Parly may proposs a modificabion or an agreed or dearned
agreed Operating Frotocol but not sooner than [6 (six)] months
from the date on which such Operating Protocol was agreed or
deemed agreed or last modified m accordance with this clause
17.

EE]



17.3  For the avoidance of doubt the Parties anticipate a period of discussisn
and collaborative development of Operating Protocods priar to the formal
submission and consideration of a proposed Ciperating Prabossl purssant
b sub-clauses 17.2.1 and 17.2.2 above and i tha receiving Party
reasonably believes that the proposed Operating Protecsd constibutes a
materinl change to this Agreement, the provisions of clsuse 11.6 shail

apply Instaad.

AS WITNESS the hands of the duly authorised representztives of the Parties on
the date stated at the beginning of this Agreement.

L
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5 Dispute Officer; Buyver
Seiffar
Saenior Officer;  Suyer
Sallar
(& Authorised Persons:
Buyer

The contact details for the Buyer for the purpose of Price Requests are as follows:
Buyer's Authorised Person: []
Telephone (recorded line): [1
Fx: I]
E-mail: 1]

The: contact details for the Buyer [for all other purposes] are as follaws:
Buyer's Authorised Person: [1
Telephone: [1
Fax: [
E-mail: []

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

[Consultani: Those persons working at CONSULTANT NAME as notified by
CONSULTANT NAME fram time to time]. *

E-mail: [
Telephone: [
Emergency Telephone: [
Fax: [
{83 such contact detail may be updated by CONSULTANT NAME from time tor diive),

et e’ e i

Seller's Authorized Person:
Those persons working at COMPANY NAME as notified by COMPANY NAME to the
Suppdier from time to time,

Current Seller’s Authorised Person:
Mame:

E=mail:

Telephone:

Emergency Telephone:

Fax:

R R —

The contact details for the Seller [for all other purposes) are as follows:
Selber’s Authorised Person:




|Consultant: Those persons wirking at COMNSULTANT NAME as notified by
CONSULTANT NAME from time to time].

Maine:

E-mail

Telephone:

Emergency Telephone:
Fax:

L e —
e et e i

{as such contact detail may be updated by CONSULTANT NAME from time Lo tirme}.

Secller's Authorised Person:
Thvose persans working at COMPANY NAME as notified by COMPANY NAME to the

Supplicr [Tom time fo time.
Current Seller's Authorised Person:
Mame:

F-mnail:

Tebephome:

Emergency Telephane:

Fax;

7 Embedded Banefit Percentage: [100% (one hundred percent] ]

P p—y e Y
[
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SCHEDULE 2(A)

ROGCS (FIXED PRICE)

1 [Purposa

1.1 The Seller generatas the Export Output and has associated bensfits such as
ROCs that it desines to sell.

1.2 Gafinitions used in this Schedule have the meaning given to them in clause 1 of
this Agrearment and parasgraph 2 of this Schedule 2{a)

1.3 Raferences to @ chause or Schedule in this Schedule are references bo Causas or
crhadules of this Agreemant,

1.4 i this Schedule, the contraciually bindng language is in regelar fonl, with
narrabive identified in italics.

2 Additional Definitions

The follewing definitions shall spply for the purpeses of this Schedule:

[“Bioliquid Generating Station” means a generaling skation which, during the
month te which the ROCS refate has used liquid fuel for energy purpsdes ather
than for transport, including electricity and heating and copling, praduced from
begrnass, In such cade gy defined in the Order] ]

[*Co-Firing Generating Station” maans & generating station which, during the
menth to which bhe ROCs refabe has been fuelled partly by fossil fuel and partly
by blomass, in such case a5 gefined in the Order; ]

"Long Stop Date” means for each ROC Registration Obligation in respact of any
ROC fsswsd 0 any Obligation Period, the ¥ July next lollowing the expiry of that
Dbfigetion Ferkod;

“tiea Order” or *Ordar” mesns the Renewables Obligations Order 2015 and any
amandment theresf or any repiacement or subsequent stabutory instrument;

“Obligation Peried” means ag defined in the Drder;

"Register” means the elactronic register of ROCs established by the Authority in
acoordance with the Ordes;

"Renewables Obligation® means the abligation contained in the Groer which
requines eeciricity suppliers {as defined in the Act) to purchase a proportion of
thair respective botal electricity supplied to and-users from renewable sources;

‘Renewables Obligation Certificate” or "ROC" means a certificate issued by
the Authority (noemally first to a genecrator) a5 evidence thab electricily has

&1



Fi|

7.2

7.3

7.4

7.5

9.2

been generated by a qualitying sccradited renewshile generatar for the purposes
of the Renowables Obligation;

“ROC Price” means [ ] por BOC.

The Buyer shall take ownarship of, and the Saller undertakes to sell, 88 ROCs
aitnbutable to the Export Output from the Registration Debs for the remainder
of the Contrackt Term,

The Buyer shall pay the ROC Price for all ROCs attributable to the Export Output
transferred to the Buyer in acoordance with this Agreament

Fram the Registration Date end i consideration of the Buyer's obligation In
paragraph 3 above, the Seller grants to the Buyer the sole and exclusive right bo
all ROCs attributable to the Export Quepusr from the Registration Date for the
ramainder of the Contract Term.

All of the Sefler's rights in and entitlement to ROCs (ko e extent lagally
passibée given the procedure set out in the Order) shall piss to the Buyer on
delivery of the Export Output to which each such ROC i atiributabile and the
Seller shall do all such things as are required to facilitate this,

The Buyer shall not be obliged to purchase or pay for any ROCs wnder this
Agreemant In the event of;

any de-anerglsation or disconnaction of the Dedivery Paint for whatever reason:
or

far any ROCs not deliversed to the Delivery Poink; or
far any ROCs defthvared prior to the Registration Date: or
for any ROCs after the Contract Term has ended: or

for any ROCs (if applicable) until the Buyer i5 the registered holder of those
ROCs on the Register,

unless capsed by the Buyer,

The Buyer shall not be obliged to pay for any ROCs attributable to any Excess
Expart Cutput.

[Co-Firing and Bloliguid Genarating Stations

The madgmum numbar of ROCs attributable to Co-Firing Gensrating Stations will
be % of the Expart Cutput,

The maximurm number of ROCs attributable to Boliguid Gensraking Stations will
be % of the Export Dutput. ]




10

1.1

14,2

11

11.2

Dalivery of ROCs

The Saller shall procure Lhat the Buyer shall be the registered holder of the
ROCE on the Ragister for all Export Dutput of the Facilites, The Seisr shall do
all such things as are required or requasted Dy the Authocity or the Buyer
{acting reasonably) to ensure that the Buyer becomes the registared holder of
the ROCS on the Register within 5 Business Days from the date the ROCs are
issued to the Seller, provided that in any event the Saller will ensure that the
Buyer is the registerad holder of tha relevant ROECs on the Reglstar by the Long
Stop Date immediabely Tollowing the end of the Financia! Year in which the
Export Output B which the ROCS relabs wes delivered, ("ROC Registration
Obligation”) and if for whatewer reasan the Seller fails ko comply with the ROC
Ragistration Dbligation for he purposes of paragraph 12 the Ssller shell be
depmed to have failed b transfer ownership of the relevant ROCS to the Buyer,

The Seller shall also (where relevant], within 2 [beo) Buginess Days af receiving
any ROC (or information on that ROC) attributable to the Export Oubput:

10,21 if recehed by e-mall, send the relevant ROC or information an that ROC
{in the form recalved) to the Buyer by e-maill; or

10,27 F received by other means, send the melevant ROC or Infermation on
that ROC (in the form received) to Uhe Buyer Dy facsimie

the Seller shall inciude with any relevant ROC or information. on that ROC sant
to e Buyer the cormespondence recaived from tha Autharity  which
aceompanied such certificates and the unique ROC |dentifier numbers of mach
ouch cestificate [ provided separately) and all other information o miaterial ag
the Authorby hag, 8 or may request from the Buyer In relption to those
certificate{s). In any event, the Seller shall ensure that the Buyer has receied
the relevant ROCs or infarmation on those ROCS within 5 (five) Business Days of
recaipt from the Authority by the Seller of tha redavant ROCs or nforimalkion on
those ROCS,

Transfer of ROCs

The Seller undertakes that it will, forthwith on the earlier of recmipl af ROCs
atributable to the Export Cubput or potification from the Authority that the
Seller |5 tha registerad owner of such ROCs, take all such steps as are required
of necessary b transfer the ownership of such ROCE o the Buyer in the thime
scale spacified in paragraph 10,1 and in arcordance with the proveiling rules as
provided from bime to time by e Adhonty or ather authorised body during the
term of this Agreemeant.

The Seller warrants and reprasents o the Buyer that (£ has full bitle guarantan to
all ROCE wansferred o the Buwer under this Agresment (the "ROC
Warranby").
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13

14

14,1

On transfer of tha ROC to the Buyer the Buyer s entitled to use the ROC against
the Renswables Dbligation elther in England and Walas or Sootland or ctherwise
wsa the ROCS in a manner that the Buyar saes fit,

ROCs revoked or not issued

If any ROCs to which the Buyer is entitfed pursuant to paragraph 3 ara not
iEsued by the Authority within such timescale as the fudtharity indicate such
ROCs should be issued (.9, &t the dete of this Agresment the Authority hawe
indicated thal ROCs shaould be issued 3 (threa} months after the erd of the
menth when the relevant Energy is penerated} or in any event are not issusd by
Long Stop Date immediataly follewing the Financial Year in which the Export
Output to which the ROCE ralate was delivered, or having been issued, are
subsaguently revoked by the Autharity &t any time o the Buyer becomas unable
to use any ROCs associated with the Export Dutput in accordance  with
paragraph 11.3 {"Default ROCs"), the Salier repay to the Buyer the amounts
previously peid bo the Saller for esch Default ROC within & five) Business Days
after the Seller is notiffed {whather by the Buyer or otherwise) of a Default RO
In the event of non-payment the Buyer shall be entitied to set off gy such
sums against manies dise to the Sefter. In addition where the Default ROCs arise
due to any act or omission of the Seler, the Seller hereby undertakes to
Indemnify and keep indemnified the Buyer and or any Affilizte for all loss, costs,
damages, expenses and liabilities incurmed by e Buyar and or any Affilaks
arsing fram such revocation or withdrawal (ncluding For the avoidance of doubt
the purchase by the Buyer and or any Affillate of the Buyer to replace those
hereby revoked or withdrawn).

Subsequent issue or validation

In the event that Default ROCs are either subseguently issusd by the Aubhoriby
or the Authority reverses any previous revocation and the Buyer is reasonalily
able to use such ROCS to count tawards its Renewables Obligation by the Long
Stop Date immediately following the Financial Year in which the Export Output
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
repaymant shall ba made by the Buver in Ehe Contract Billing Period nest
Following the issue or validation of any such ROCs,

Failure to Deliver ROCs

IF the Sallar;

14.1.1 selis any ROCs which are attributabla to the Expirt Quiput to any party
other than the Buyer {or its permitted surtassors and assigns] in breach
of its undertaking in paragraph S;or




15

16

17

17.1

17.2

18

15.1

18.2

14.1.2 faiks to ack in accordance with its obligations and undertakmgs N
paragraphs 11 or 12 such that the ownarship of any ROCE ik has
recelved Is nok passed bo the Buyer; of

14.1.3 be in breach of the ROC Warranty

theraby dopriving the Buyer of ROCs then the Seller {in addition ba repaying any
payrment alresdy made by the Buyar for @ ROC which is not transferred), hereby
undertakes to indemnily and keep indemnified e Buyer and or any Affikate for
all Inss, costs, damages, expenses and Wabilities incurmad by the Buyer and of
any Afffiate Briging from the defauit of the Seller yneder sub-clauses 14.1.1,
14.1.% and 14.1.3 above of this poragraph 14 {incheding for the avoidance of
douiet the purchase by the Buyer and or any Affiliate of ROCS to replace those
hereby revoked or withdrsmya).

“Frozen" ROCs

In the event that the Authorby requests the Buyer nol b0 reoeem 8ny oF all of
the ROCs tronsferred by the Buyer under this Agreemant and as a resull the
Buyer has not redesmad such ROCs by the relevant Long Stop Dabe then s1ch
ROCs shall be treated &5 f the RDC has baen revoked in accordance with
paragraph 13 abome,

Mature of the Facilities

The Seller undartakes, warrants and represents that during the Contract Term ik
will continue to own and operate the Facilities and that the Export Dutput Is and
will continue to Be fully eligible Tor the purposes of the Renewabias Obligathon
such that the Buyer can use the ROCE generated by the Facilities as the
avidenoe 28t out in article 3 of the Order,

Price for ROCs

The Guyer shall pay the ROC Price to the Seller for each ROC attributable to the
Export Dugput {apgregated togather for each Contrack Billing frariod} for which
title (hoth legal and benefidal) has been transferred by the Sefler o e Buyer
in accardance with this Agrearment

Payment pursuant o paragragh 7.1 shall be mede in acoordance with clauss 6
of the Agreamenl

ROC acoounts

The account refermed ko in cavse 6.1 of the Agreement shall not include any
amounks payable in respect of ROCS which shall be payable in socordance with
this Schedula.

The Ssiler shall, no earlier thin the first Buginess Tay of the calendar month
immediatety following the meath in which awnarship in the Ragisber of ROCs



attributable to the Export Output delivered in a Contract Billing Perod has

transferred o the Buyer, submit to the Buver an sccount for that Contract
Billing Period stating, the ROC Prige,






SCHEDULE 3
BASE PRICE

1A

Prica for Export Output and related matters

Base Price |for Coniracted Ouiput)

The Base Price for the Export Output of Mon-Intermittent Flant shall be the
following prices [the Seller may choose to submit in the pricing Schedule a floor
price (in £B4Wh) for the Contracted Qutput and this will be reflected in ihe
relewant tables 1o be included in this Schedule 3]

Period Base Price (£/MWh) Floor Price
(EMWh)

Summer Weekday Day

Summer Weekday Might

Bummer Weekend Day

Summer Weekend Might

Winder Weekday Day

Winter Weckday Might

Winter Weekend Day

Winter Weekend Night

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

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

"Night" reans the siktesn habf-hour percds bebwean 23:00 and 07:00 hours
(hzing tha time then applicable in the United Kngdom);

"Summer” means any tme during the months of April, May, June July, Augusk
or Sepbarnber;

“Weekday" means Monday, Tuesday, Wednesday, Thursday or Friday;
“Waekend® means Saturday or Sunday;

"Winber® means any bime during the months of October, Movember, December,
January, February or March.

Base Price for Export Output of Infermittent Plami

lhe Base Price for the Export Output of Ivtermittent Plant shall be the following
prices

Period Base Price (£'/MWh)

Summer Weekday Day

Summer Weekday Might

Summer Weekend Dy

Summer Weskend Might

Winter Weakday Day

Winter Weekday Mighi

ar




4.1

a2

23

Winter Weekend Day

Winter Weskend Mighd

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

“Day® reans the thivty-twa hatf-hour periods betveesn 0700 and 2300 hours]

"Might” means the sixiesn hall-hour periods between 23:00 and 07:00 hours
{being the tima then spplicatse in tha United Kingdom);

“Summer” means any times during the months of Aprll, Hay, June July, August
or Seplermber;

“Weakday® means Monday, Tuesday, Wednesday, Thursday or Friday;
“Weekend” means Saturday or Sunday;

“Winter" mesns any Lime during the months of October, Rovember, Decermber,
Januarny, February or March.

Adjustments to the Base Price/Inclusive Price Calculations

The Facilities which are or may be Induded in this Agreement are aither (&)
reon-Intermittent Fant o (b) Intermittent Plant. Each separate class of Faciity
needs (o be dealt with separately for the purposes of determining whether the
reqistremants of the Seller in relation to the sutpul required bo be previded by
the Buyer under this Agresment heve been met pursuant bo the provisions of
clause [xx],

The Seller ks obiigad under the Agreement te provide the Contracted Output for
Mon-Intermitbent Plant and (his outpiet will e requised to be provided to the
Buyer for an agreed Commitment Period as stated i Lhe table sel oub in
Sehedule 1 and relating to individuad Facilites) which will be of no shorter
duration than [1 {one} vear]. The provisions of peragraph 4 of Schedule 4 shall

apqly.

The following provisions apply where the walues for Export Output and
Contrected Output are not equal with the resull that a calculation needs to ba
carried out to determine whekhar there has bean a shortfall In the provision of
Contrsched Cutpat or 8 surplus of Coniracted Cutput produced.

2.3.1  In any Contract Billing Period where the Contracted Cutput is calculated
pursuant to classe 6.1 and the figure for the Contracted Qutput is
determined to be lower than tha figure for Export Cutpub lor the
relevant Contract Bilfing Period than the Buyer shall re-calculate the
Base Price taking into account any éxcess subput defivered by the Saller
and where redevant the Sellér shall recesve an enhanced Base Price for
aach unit of Enargy dedivered over the Contracted Output figure and
such Adpusted Price will be vsed bo calculabe Bhe new value of the
Inclusive Price far the Energy defiversd.



2.4

L.3.2

In any Contract Billing Period where the Contrached Oubpuk is caloulated
pursuant to clause 6.1 and the fgure for the Contracted Oulpuk is
dotermined B0 be lower than the figure for Export Output for the
relevant Contract Billing Period then the provisions of sub-paragraph
2.4 will 2pply.

The Basa Price will be re-calculated by the Buyer to take into account amy
increased costs mowrmad by the Buyver as a result of the shortfall in ganerating
output suffered &5 a rasull of the Seller not providing the required level of
Contrached Qutput for the relevant Contract Biling Paricd.

24.1

z4.2

243

If there i & reduction in the Base Price &5 dabarminad by the Buyer due
to increased costs being Incurred then an Adjusted Price will b= notifiesd
to the Seller and this Adjusted Price will be usad to calculabe the
payment b be meds by the Buysr to the Seller for tha Energy delivened
for the relevant Contrack Billing Period,

Where the Seller has provided & Floor Price to the Buyer (as stated In
the @mble in Schedule L) then IF the Adjusted Price for the Energy
dalivered for the ralevant Contract Billing Period would have besn less
than the Foor Price then the Floor Price will be usad in determining the
Inclusiva Price.

IT the Seller Esils to provide the relevant level of Contracted Qutput for
[5x%] consecutive Contract Billing Perods sech that an Adjusted Prica is
required to be calculated, then the Buyer will hawe the right fo treat this
a5 a material breach of the terms of the Agreement and the provisions
of Schadule & shall apply.




SCHEDULE 4

OUTPUT FORECASTS, COMMITRMENT PERIOD AND
MAIMTEMANCE PROGRAMME

3 Forecasts

3L The Seller shall provide to the Buyer [at least xx days prior to the Regestration

3.2

13

34

3.5

[ate] all historic metered cutput data and any obher Fecility spedilic information
reasonably requested by the Buyer together with the Forecast Output es
required pursuant to the provisions of clause 2.4 and the further provisions of
this Schedube 4 50 that the Buyer can better predict anticipabed Export Qutput
(“annual Forecast”) from the Fagilities, The Seller also acknowledges that the
Mebaring Communications Link that the Buyer has the mght ko install under
clause 4,4 of this Agresment |5 also designed to belp the Buyer better farecast
from the Facilithes.

The Seiler shall rot lber than 5 (ffwe) Business Days prior b the
commencement of each af the anniversarkes of the Regetraien Dabe natifly the
Buyer in writing of the Forecast Output for such year (in the form stipulated by
Lhe Buyer]. Such notification shall show the total of the Forecast Qubput for the
vear broken down on a Fadlity by Facility basis and the totals of the Forecast
Cribpait for each Contract Billing Period dering the year again broken down on a
Facifity by Facility boasis, [It is acknowledged thet for Facilities which are
Intermitbent Plant this will not ba gractical in all cases but the aggregeted figure
for 21l Facilities must include forecast outputs for such Facility types. For Mon-
Intermitbent Plant this reguirement is still walid.

The Seler shall also not earbier than & Business Days and not later than 5
Buginess Days prior to the start of each Contract Billing Period notify the Buyer
by e-mad or facsimibz of amendments to the Forecast Oufput providged pursuant
o paragraph 3,1 sbove and the anticpated Forecast Qutput for each Setternent
Pariod in that Conbract Billing Period (even If & is the same or similar to that
ankcipabed by Lhe annual forecast) (the “Monthly Forecast”).

Motwithstanding the aboes, iF the Saller becomes aware that the Contracted
Dutput for any Sattlement Period in any Contract Billing Period cowld differ from
the Monthly Forecast by more than [ ] parcent, then the Seller shall nobify the
Buyer of such change and of the revised Monthly Forecast farthwith by facsimibe
or e-mail.

The Sebar shall notify the Buyer not less than 5 (five) Business Days prioe o the
cammencement of each of the snniversanes of the Registration Date of the
proposed maimbenance, repar, replecemant and inspection programme for the
Facllides far the sarme pericd. The Seller shall, as scon a5 practicable, give
notice to the Buyer of any significant change In the anticpated Expert Output or
ihe prograrmme previousty notified (ncluding any limilalions of restrictions on
gutpuk capaciby, cuteges or shuldowing).



4.1

4.2

5.1

Commitment Pariod

Tha Saeller undertakes to provide to the Buyer a Contracted Oulpul Modification
in relation to each Facility which is a Mon-Intermittent Plant at least 5 (five)
days prior bo the Registration Dabe. This must nmchede 8 Commiment Pariod
during which the Seller is committing to provide the Contracted Output to the
Bunyer.

The Commitment Period to be provided by the Saller to the Buyer must be for &
minimum period of [L {one) year] from the Registration Dete [amxd any proposad
amendments to the Contracted Output during the tesm of the Commitment
Period will be dealt with pursuant to the provisions of paragraph 3 above but
with each reference Lo “Forecast Oulput” being changed to *Contracted Output®
for these purposes,

Malntanamce

The Sefler undertakes to the Buyer to:

51,1  give 30 (thity} days' notice of any planned maintenance or planned
tubage, such notice to contain full details of such maintenance or
outage;

5312 ghee nobioe 86 S00n &5 practicabés of any unplanned malntenznce or
oufage, such notice bo contain as many detalls 25 are prachicabbs
concerning the duration and effect on output of such mamtenance or
Gutmge; and

5.1.3 give to the Buyer as soon as reasonable practicable any further data
refquestd by the Buyer to allow the Buyer to make such generation
forecest data 8% any prudent electricity supplier |s likely to reasonably
want fo assimiate.



SCHEDULE B

EMBEDDED BENEFITS AND TRIADS

1.

1.1,

Interpretation

In this Schedube 5, unless the context ctheraisa reguires the follawing terms
shall have the meanings assigned to them belaw:

“avolded BSUoS" shall mean the costs avoided (expressad as £ per MWh) by
the Buyer in consequence of the Facllities being embeddad into a distribution
matwark which the Buyer would otherwise hawe mcurred undér the Balancing
Services Use of Systern Charges (as better degeried in the NGC Licence);

“Avoidad RCACT means the proportion of ACRC to which the Buyer would have
bean entitled or been charged (depending on whethér RCRC i3 a pasitive or
megative amount) under tha terms of the BSC b & resull of the Facibtles being
embedded intn a distribution network, espressed for the purposas of this
Agreemeant a5 £ per MWh;

"Financial Year' means any perod of one year commencing of L AP and
termminsting on 31 March during the continusance of this Agreemeant provided that
the first fnancial year of the Agreement shall be deemed to rof from the
Reglstration Date wntl tha following 31 March and the final financial year shall be
deamed to ren from the | Apell immediately praceding the terminatson of this
Agragment unt® fuch berminalion;

“EDUeS Charges” means Lhe generation use of system charges levied by the
Local D8O in regpact of the Facility, which either take the form of a charge by the
Local DNG (where such charges are stated as a posithm amount), o lake the
form of & payment by the Local DG (where such charges are stated as a
negative amount), and meferances in the Agreement [o "positive GOUoS Charges”
and "negative GOUGS Charges® shall ba construed accordingly.

"Local DNO” means the DNG who hodds a Distribution Licence in which section B
of the standard déstribution licence oonditions has effect, and which has a
distribution services smd which Encompasses the geographic bocation of the
Facility’s connection (or proposed connection),

“System Dperator’ means Mationsl Grid Company plc or any successor b the
system operokbor roby under the BSC;

"Triada” means the three half hours of System Demand Peak (as defined in the
System Operator's Statements of Charges for Use of the Transméssion System)
for the relevant Finencial Year;

*Triad Avoldance Benefit® maans any relief from Triad Cherges relating £o
demand that is attributable o electricity exported from the Fadility;



1.2

2.1,

132,

3.1.

3.2

4.

a4

3.5,

"Triad Charges" maans the charges levied on the Buyer by the System Operator
caloulated by refarence to the Triad TarilT;

"Trigd Tariff" rmeans the ransmessicn network wSe of Systesm tarifl as specified in
the LC10 statemant published by the System QOperator (or such other gocument
a5 replaces il from Bme to Bme) in the relevant Finsncisd Year in kKW,

Tha Embadded Bancfits shall ba the net benafit of:

{a) Awpided BSLkoS;

{b} Awolded Transmission and Distribution Line Losses: and
(e Avoided RCRC andfer negative GDUoS Charges,
Monthly Paymant 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 statermnent of the amount of
Embadded Benefits transferred to the Buyer relating to the Facility/Facilities
during that perind multipied by the Embadded Benafits,

It & agreed that where required an astimated number shall b used b calculate
the relavant account under clawsa & of this Agreement.

Triads

The Saller undertalkes not to Bake @y action which would resulk o any person
ather than the Buyer being credited with the Export Qutput Frgem the Faclities
during the term of this Agresment.

Within ane month of nobfication of the Triads, the Buyer shall inform the Sallar
af the value of the reduction in the Buyer's Triad Changes arising frorm the
Sellers Export Output during Trizds as calculated in acoordancs with paragraph
3.5 of this Schadule {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 Financial Year (the
“Shared Reduction®} provided always that such sum does not excesd the valus
of the actual reduction in the Buyer's Triad Charges which is sttibutable to the
Facility.

The Buper shall pay the Shared Reduction ta the Seller within 30 dayvs of receipt
of a valid VAT inwvoice from The Seller,

The Reduction shall be caltulsted a5 follonws:

¥ mudtiptied by Z



3.6,

Z = the Triad Tariff

X = Ehe surm af the Export Oartpot in &W measured st the Delivery Poinlk
on each of the Triads within the relevant Financial Year where such Triads ocour
after the Skart Date but prior bo any terminalion of this Agressment.

1f, as a result of industry-wide changes, the method of appiying or caloulating
Triad Chisrges is sibersd ar the benafit represented by the Raduction is raplaced
ar the veloe of the Reduction is ne longer solely ablocated to the Buyer (the
“Changed Triad Charge®) and:

{a) the parties [acting reasonabiy) agree that the Changed Trisd Charge
attributable to the Facilites |5 still of bensfit o the Buyer, then the parties
will use reasonable endeavours to agres how the Changed Triad Charge
will ba shared 5o that each of them (5o far a5 it i5 possible) is in the same
fimancial position a6 thaugh the terms set out in this Schedule 5 had
continued bo spoly; or

(b} the parties (acting reasonably} agree that the Changed Trizd Charge
attrioutable to the Facilibdes is o kznger of benefit to the Buyer or
represents a cost the Buyer (o "Triad Datriment”) then tha Farties agree
thet the: porlion of the Triad Detrirment attributable to the Fecilities shall be
deducted from Base Frice payable by the Buyer to the Sallar.



SCHEDULE

TERMINATION AND EVENTS OF DEFAULT

Euent of Defaull.
In this Schedule &, an "Event of Defsult” shall mean one or more of the
Fellowing events:
B.1.1  if the Seller shall cease for any ressocn to be elther authorsed by a

b.1.2

G6.1.3

6.1.4

2.Lo

6.L.6

licence grantad under the Act to generste eleciricity for the purposes of
giving a supply to any premisas o ensbling & supply to be given or
expmph under the Act froom holding such a licence;

if a binding order i= mads or an effective resolution & passad Tor the
winding up of & Party (otherwsise than for the purpeses of recanstruction
or amelgamation on berms previously approved in writing by the other
Party whose approval shall not be unreasonably withheld) oo within 28
{twenty might] deys of his appointment the liguidabor of the Party has
ot providied to the other Party a guarantes of performance of this
Agreement in such form and amount as the other Party (acting
reasonably] may require;

ir an order is made for the appaintment of an administrator to manage
the affairs, business and property of @ Party or & receiver andfor
manager or administrative receiver is appointed in respact of all or any
of that Party's assets o undertaking or circumstances anss which
antitle the court or & oreditor B appoink B receiver andfor manager or
agministrative receiver or which entitha the court to make a bankruptoy
order ar that Party takes or suffers any simiiar or analogous action in
consequence of debt; or

If one or more Facilities ere disconnacted by the Local Distributor and
resraein 50 disconmactad for a period of 30 (thirty) continuous days; or

& the Buyer or the relevant member of the Buyer’s Group who is
credibed with the Bwporl Oubput ceases o hold a relevant licence of
sxermption under the Act; ar

if the Seller consofidates or amalgamales with, or merges with or into,
or transfers all or substantially al of its assets to, another entity, and at
the Sime that such consalidation, amalgamation, merger or transfer the
regulting, sureiving or transferes entity Ffails to assume a8l Lhe
obligations of such Party to which ils predecessor was & party by
aparation of [&w or purssant bo &n agresment reasonakbly satisfactory o
the Buyer; or

if phaz Sedler congolidetes or amalgamates with or merges with or into or
transfers &l or substantiaily all of its gssets to another entity and such



7.1

72

.1, 10

action does not constitute an event as described In paragraph {6.1.8)
abowe but the credaworthiness of the resulbng, surviving or transferes
entity is meberislly weaker [han that of the Seller immediately prior Lo
such action and the resuiting sunviving or transferee falls to provide
credit suppart within 30 [beenty) business days upon @ request from
the Buyer; ar

If in the reasonable opinion of the Buyer, the Saller suffers one ar more
awenls which cause a materlal adverse change in the credibworthiness
andfor financial standing of the Saller or its Credit Support Provider
which affects the Seller's ability to meet its financial or other obligations
and where the Seller fails Yo provide credil sepport within 20 {bwenky)
Business Days upon & regeest fram the Buyer; or

if the S5MNOA s tarminated or comes o an and howsaevar causad and i
not replacad; or

material breach of this Agreament being:

6.1.10.1  in respect of the Sefler, “Material Breach® as defined n
clauge 3.3;

£.1.10.2  in respect of the Buyer, failure to pay an wndisputed Invoice
amount i the amount remains outstanding 30 days after a
reminder notice is sarved by the Sefier on the Buyer not less
than &0 days after the invoice dues date;

6.1.10.3  In respect of alther Party;

{a) maberiad breach by that Party of classe 16
{Confidentiality);

(bl eny breach by thet Pardy of the Bribery Act 2040 in
conmection with this Agreement or the Parties to this
Agraement or their personnel;

{c) material breach by that Party of any stabutory duly in
conmection with this Agreement..

Early Tarmination

Termination by the Seller. The Seller may by nolice to the Buyer forthwith
terminate this Agreement oo the occurrenoe of an Event of Default set out N
paragraphs 6.1.2, 6.1.3, 6.1.4 or 6.1.5 abowa or in accordance with clawse 2.3

Termination by the Buyer, The Buper may by notice te the Seller forthwith
terminate this Agreement on the ocoowmence of any Event of Default or in
aocordance with dause 2.3, prowvided that if the Buyer termimates on the
oocumance of tha Event of Dafault in paragraph 6.1.5 or 6.1.9, the Buyer shall
e the *Defaulting Pasty” Tor the purpesas of paragraph & unbess such Event of
Default was cavsad by breach of this Agreement by the Sallar,
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Clausa Exhaustive

Tha Parties agreg that this Schedule & sfates the only circurmstances In which
elther Party may torminain this Agreament,

Survival of Rights on Termination

Tarmination of this Agreement shall not affect any rights or obligations which
migy hive accrued prior to such termimation and shall not affect continuing
obikgations of each of the Parties.

De-registration

The Saller shall procune that the Buyer is de-regstered from Bking the Export
Output, such de-registration not bo be aclioned wntll notice is given under the
Agreement that It is being terminated, swch de-registration o ke affect the
moment immediabtely aftar this Agreement termimates.  The Saeller shall
indemnnify the Buyer for all and any losses it suffers through the Seller nok
parforming this paragraph 10 AND the Seller agraes that the Buyer can take all
Export Output and associated benefits without charge after termination of this
Agreement and before de-registration by the Salier,

The Buyaer = entitled o remove any proparty it bas ownership of from each of
the Facilities, moluding any Metering Communications Link, at it own cost.

Conseaguences of Termination

In tha event that this Agreament is barminated dwa to the Event of Dafauit by
one Farty (the “DPefaulting Party"”, the othar Party being the “Non-Defaulting
Party”) tha Defaulting Prrly shall be liable to pay the Non-Defaulling Parly the
aggreqate of -

11.1.1 an amount, based on the prices obtainable in the open market which
the Non-Defaulling Party would be reguired to pay (i any) as
congideration for enbering inbe 8 replacemant agresment o other
agresments with an independent counterparty in the same markst and
on similar aor comparable terms as this Agreement  and which would
have the effect of praserving for the Non Defauliting Party the economic
equivalent of the rangaction describad in this Agreamant (i the smount
so calcufated is a negative nember i shall be geemed to be zera),

11.1.2 Non-Defaulting Party’s direct costs, losses and expenses arising from
the early fermination of this Agresment other than those included
abaove.

For the aveidance of doubt, this parsgraph 11 shall be subject to the financial
limitation of liabillty set cut In clause 8.2 of the Agreement and this paragraph
11 shall also not apply in the event of termiration in accordance with clause 2.3
{Force Majeure].



SCHEDULE T
RELEVANT CHAMGE IN LAW

12

13

131

ROCs and Powar

In this Schadule 7, the Following words shall wunless the conbext requires
otharaise have the meanings assigned to tham below:

*Change in Law" has the meaning ascrived to this term In clause 1.1 of the
Apresment;

"New Bonefit” means any new bensfit, exemgtion or right (Including those that
replace {in whale or in part) exemptions, banefits ar rights that are spacifically
gef gul in this Agreement and amendments to such exempltions, benefits or
rights} associabed with the Facilities or the Export Oubput;

"BSC PIOS" mepns the “BESC PI05: Electricity Balancing Significant Code
Review"™ proposals ©o implement the changes to cesh owt amrangements
approved by the Authority on 2 Aprill 2015;

“Relevant Change in Law™ means any Change in Law as a resulk of which;

(el BOCs are oo longer issued or are ne longer capable of presentation o the
Authority in satisfaction of all or any part of the Renewables Obligation;

(b} the Reaswables Obligation ceases to exist in the fonm it is in as sl the daie
of the Agreement, or in substantially the same form in all materinl respects;
oo

gy  the performance of the Agreement o any musterial part of either becomes
illegal or unenforceable by either Parly or the mechanics of the Agreement
ar any material part of either are no longer operable.

(4} a Mew Benefil is introduced,

fey  there are {or will be) changes to the methad for caleulating charges for
imbatance fevied on the Buyer under the BRC as a resull of delivery or non-
delivery of Active Energy (as defined in the BRC) for any Settlement
Period, mcludmg bt not limaed o BSC P33,

Effact of Relevant Change in Law

O the cocurmence of & Relevant Chamge in Law:
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14,1

14.2

15

15.1

13.1.1 edther Parly may give notice o the other of the occurmence of the
Relevant Changa in Law;

13,52 the Parthes shall mest no later than 5 [five) Busmess Days following
receipt af the notice refered o in paragraph 13.1.1 to consult and seek
1o agrea that a Relevant Change in Law has occurmed and the effect of
that Relevant Change in Law to the Agreament, 17 the Parties, no later
than 5 {five} Business Days after this macting, have not agread on the
accurrence or the effect of the Relevant Change in Law, mither Party
miy réfer those questions, and the question of the changas 1o be made
to the Agreement pursuant to paragraph 13.1.3, for resoiution in
accordanca with cause L0 of this Agresmient;

13.1.3 where it i3 agreed under paresgraph 13.1.2 that a Relevant Change in
Lew has oocurred, the Parties shall sesk to agree in good faith such
amendments to the Agreament as may be necessery or appropriate to
teke acoound of such Relevant Change in Law so that the Agreament
places each Party in substantially the same postion a5 |t was in prior to
such Relevant Changa In Law and performance af the Agreement s
legal and enforceable.

Limit of effect of Change in Law:

The Parties agres that whare the Export Oulput, ROCS, and other benefits (each,
# “Product”) being purchased wnder this Agresmeant is affected by & Relevant
Change in Law in accordance with paragraph 13.1.3, only the part of this
Agreement that relstes o the affecled Product will be amended and e
remaining provisions of the Agreemant as & relates o the remeining Prodiects
remain unchenged and will continue to be in full force and effect.

Tha Buyer may glve notice that it wishes o exercige its right to purchase any
Mew Benefits at a pricals) to be agreed betwesn the Parties (both Parties at all
tires acting reasonably and in good faith) and the Seller shall be abliged 1o Sl
these Mew Benefits to the Buyer. If the Parties fall to agree a price(s) for the
Maw Benefits within 30 {thity) days of the date of the aforementioned notice
from the Buyer then either Party may refer Lhe issue for resolution
aocordance with clawse 10 of this Agresment

Right to suspend performance

Either Party may Suspend psrformance of those of ks obligations under the
Agreement which are affected by & Relevant Chanoe i Law, by writhen notice o
the other Party, following the agreement or deterrmination under paragraph
13.1.2 thet there has basn a Relevant Change in Law. Where the Parties are not
able to agres, in good faith, amendments b the Agreemant which would:

15.1.1 make it performance legal and enforceaile; and



1i
16.1

15.1.2 place each Party in substantially the same pogition as it was in prior to
such Relavant Change in Law,

then ro loker than 30 [thirty) Business Days {or such longer perind as the
Parties rmay agree) following the commencemant of the relevant suspension or,
il no such suspension has taken place, then following the commescement of
discussions pursuant to paragraph 13.1.3, either Party may refer the Dispute to
the Expart for debermination in accordance with dause 10 of this Agresmant.
The role of the Expert in imposing changes to the Agreement upon the Parties
for the purposes of this Schedule shall be solely &s set out in paragraphs 15.1.1
and 15.1.2 above and to ansure the mechanics of the Agreement are operable.
By way of example and without limétation, the Farties do not intend the Expert
to impose any allocation or reallocation of risks andfor costs in this Agresment
and do not intend the Exper to introduce new commodities (including possibly
replacing o Product) mbo this Agresment. The Parties agree to cooperata to
engure the Expert compfies with the requirements of this paragraph 15,

Other Changes in Lew

Except g5 provided abowe, the Impacts of any Change in Lew which i not &
Relewant Change in Law shall be bome by the Pary affecked snd sheil not be &
basiz for terminating or amending the Agreement. For the avaldance al doubt,
mane of the following constitubes a Relevant Change in Law,

16.1.1 & change in the Buy-0ut Price (Fraspective whether swch change has
the effect of increasing or reducing the value of ROCS to Buyer);

16,1.2  the intreduction of any domestic, European or intermabonal scheme for
trading carbon emissions (including the introduction of the Europsan
Unicnr Emissions Trading Scheme) or any Chanpe of Law implementad
&s a rasult theraof.
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SCHEDULE 4-PRICING

To be determined at mini-competition level,











