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4,
THIS AGREEMENT ismade on [ & F:-'-d.-{..'\""'-ﬁsﬂ:}.'lﬂf?

BEETWEEMN:

{1)  The Greater London Autherity of City Hall, Queen's Walk, London SE1
288 (the “Authority™), and

(2} The Mayor and Burgesses of the London Botough of Haringey of Civic
Centre, Wood Green, London N22 BLE (the “Electricity Provider”)

RECITALS:

A The Parties wish to enfer into & framework agresment which will enabds
fhe Autharity, from time fo time, 1o énter into @ Power Purchiase
Agraemeant with the Electricity Provider, as set out in Schedule 3.

B, The lerms and conditions of this Agreement shall apply 1o the Elecincity
to be provided by the Electricily Provider under any Call-Off Contract.

. The lerms and condifions of this Agreement provide thal the Greater
London Authorily or any of its other functional bodies may, if the
Electricty Provider so agrees, contract with the Ebzciricity Provider on the
ferms sel oul in Schedule 3,

0. Transpert for London is acting &s the Authoritys agent for the purposes
of this procurgment
THE PARTIES AGREE THAT:
In eonsideration of the payment by the Authority to the Electricily Provider of
£5.00 (the receipt and sufficiency of which is acknowledged by the Electricity
Provider) and the mutual promises and covenants set out in thiz Agreement, the
Parties agree as follows:
1. Definitions and Interpretations
In the Agreement {including the Recitals):

11  unless the context indicates atherwise the following expressions shall
have the follewing meanings:

“Agreement” this framework agreemant, including the
Schedules and all olher documents
refarred to in this Agreement,

“pgresment Commencement fhe dale for commencement af this

Data™ Agreement spacified in Schedule 1
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“Agresment Reference Mumber

"Authority"

"Buziness Day"”

“Call-Off Contract™

“Call-Off Contract Mumber”

“Call-Off Co-ordinator”

“Call-Of Term™

IIE halg-EE"

“Confidential Information™

“Contract Infarmation™

Wersion: [9 December 2016]

the reference number for this Agreement
a8 52l oul in Schedule 1;

The Grealer London Autharity;

any cay excluding Saturdays, Sundayvs
or puldic or bank ralidays in England:

a call-off conlract in the Torm of the
Power Purchase Agreemend set out in
Schadule 3

the reference number for a Call-0df
Confracl, as specified in the relevant
Call-Of Contract:

the person named as such in a Call-Of
Contract or such other person as
notified to the Electriclty Provider by the
Authority;

the duration of a Call-OF Contract, as
sel out in the relevant Call-Off Conlract:

the charges payable by the Autharily, in
consideration of the due provizsion of the
Electricity , as specified In or caloculated
In accordance with a Call-Off Contract:

all Infesmation (whether written or oral)
that by s nalure may reasenably be
regarded as confidential fo the olher
Party or any other member of the ils
Group (whether commercal, financial,
lechnical or otherwise)  including
information  which  relates i the
business affairs, customers, suppliers,
products, software, telecommunications,
networks, trade secrets, know-how or
personnel of that Party or any member
of its Group;

(i) the Agreemenl and any Call-Off
Contract in their entirety (including
frorm time to time agreed changes 1o
the Agreement or to any Call-Off
Contract); and

(i) data exracted from he invoices




“Electricity "

“Electricily Provider's Manager”

“Key Personnal”

“ini-Competition”

“Parties™

“procurement Manager”

“Proposal”

“Request Form™

Wersion: [9 December 2001 6]

submifled pursuant fo the Call Off
Contraci which shall consisi of the
data specilied in fhat conlract]

aleciricity fo  be produced for fthe
Autharity by the Electrcily Provider
under the Call Off Conlract;

the person who is idenfified as the
Electricity Provider's Manager in lhe
Call-Off Confract for the Electriciy ;

the Electricity Provider's key persconed
named &% such i Schedule 1 or amy
relevant Call-Of Conlract

The competitive process by which the
Authorily may from fime to fime ubilise o
select & provider of providers  of
Electricity from time to time;

b Authority and  the  Elechricity
Provider {including their successors and
permitted assignees) and “Party" shall
mean either of tham as the case may
b

the person named as such in Schedule
1 or auch ofher person as nofified to the
Electricity Provider by thie Autharity;

fhe Electricily Provider's offer to provide
e Electricity in response to a8 Request
Form. A Proposal must include a Call-
Off Confract signed by the Elecinicly
Provider;

a document produced by the Authosily
pursuant 1o clause 3, setting out its
request for a Proposal, which document
shall be in the form et out in Schedule
28 or Schedule 28 or in such ather form
as may be notified to the Electicity
Provider by the Authority from time to
tirre,



“Term” Ihe period during which this Agreement

HTﬂ-II

contines in force as =&l out in
Schedule 1;

Transport for London, a  stalulory
corporaton  esishlished  under  the
Greater London Authority Acl 1909;

“Transparency Commitment” means.  the Local Govermment

“WaT"

1.2

i3

1.4

15

146

1.7

Tramsparency Code 2015; and

means value added tax as provided for
in the Value Added Tax Act 1994 and
amy lax replacing the same or of a
similar nalure,

a reference 1o the singular includes the plural and vice versa, and a
reference to any gender includes all genders;

a reference to any stalule, enactment, arder, reguiation or other similar
instrument shall be construed as a reference to the statute, enaciment,
order, regulation or instrument as amended or re-anacted by any
subsequent statute, enactment, order, regulation or inglrument znd shall
inchude all slatutory instruments or orders made pursuant to it whether
replaced bedore or after the dale of this Agreement;

a reference to any docurment other than as specified in Clavse 1.3 and
save a5 expressed olherwise shall be conslrued as a reference to the
decument as al the dale of execution of this Agreemant:

headings are incleded in the Agreement for eage of reference only ard
do not affect the interpretation or construction of the Agreement:

references lo Clauses and Schedules are, unless otherwise provided,
references lo dlauses of, and schedules fo, the Agreement and any
reference to a paragraph in any Schedule shall, in the absence of
prowvigion to the contrary, refate to the paragraph in that Schedule:

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

171 the conflicting part of the Schedule is explicitly expressed fo take
precedence;
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1.8

1.4

110

21

212

22

23

1.7.2  lhe conflict is with a provision of the Cali Off Contract , in whech
case the provisions in the Call Off confract shall prevail,

excepl as clherwise expressly provided in any Call-Off Cetract, and
subject to Clause 1.7, if there is any inconsistency between any of these
Clauses, the Schedules, any Call-Off Confract or any ather document
referred to in of incorporated into this Agreement or any Call-Off
Contract, the order of priority for the purposes of construction is:

181 each Call-Of Confract;
182 these Clauses;
1.8.3  the Schedules;

1.84 any ather document referred to in or incorporated by reference
into this Agreement ar any Call-Off Conlract;

the Schedules form part of the Agreement and will have the same lorce
and effect as  expressiy set out in the body of the Agreement,

the expression ‘person” means any individual, firm, body corporate,
unincorporated association, parinership, gevemnment, state or agency of
a slale or joint wenture; and

the words “including”, “mctudes” and “included” will be construed withoul
imifation unless inconsislent wilh the contaxt.

Framework Agresment
The purpose of this Agreemant is o

provide a mechanism whereby the Parties may enter info Call-OMf
Contracts; and

provide the framework to administer each Call-Off Contracl.

The requirement for the provision of Electricity that may be reguested by
the Authorily and provided by the Electricity Provider are of the type
dascribed ineach Cal-Off Confract, The Aulhorily's requirements may
vary and this Agreement shall not place the Authority under any
obligation o procure electricity from the Elecincity Provider al a
particular time or at all. This Agreement is nol an exclusive arangement
and nathing in this Agreement shall operate to prevent the Autherity from
engaging any olher organisations of persons to provide electricity 1o L.

Clawse 3 sels out the procedure by which the Parties may enter Inlo 3
Call-0ff Contracl. Each Call-Off Contract entered Info shall be a binding
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24

s

a1

3.2

33

agreement on e Parlies and shall incorporate the terms and conditions
of this Agreameant,

The Electricity Provider shall commence provision of the Electricity in
accordance with the Call-Off Conlract. The Eleciricity Provider must nat
provide any etechricity without and other than In sccordance with an
afread Call-Off Contract

All Charges In respect of a Call-Olf Conlract shall be a& set out in the
redevant Call-Off Confracl

Call-Off Procedure

Al any time during the Term, the Authority may rdendify reguirements for
Electricity which at its sole discretion il wishes to lel under the terms of
thils Agreement,

Where the Aulharity opis to appaind the Electricity Provider direct without
the need for 2 Minl-Competition, it will issue to the Electricity Provider a
Reqguest Form substantially in the form sel out in Schedwe 24, specifying
ihe Electricity to be provided, in which event:

3.21  the Ebectricity Provider shall pramptly confirm recaipt of such
Request Form;

322 Ihe Electricity Provider shall respond to the Request Form by
cempleting a Proposal, with an offer capable of acceplance, ar
by notifying the Authority in wriling that it does nol inlend to
submit a Propozal. The Electricity Provider shall so respond to
Ihe Autharity by the date specified in the Request Farm or, if no
such date |s specified, within 10 Business Days of receiving the
Request Form, of by swch other date as may be agreed wilh the
Call-Cff Co-ordinator, A Proposal must remain valid for at legst
80 Business Days from the dale it is submitted to the Authority;

423 after receipl of an acceptable Proposal, the Autharity will forward
1o the Eleclricity Provider bwo copies of the Call-Off Contract
The Elediricity Pravider shall sign both copies and retuen the
samée lo the Authority within 10 Business Days of recsipt. The
Call-0ff Co-ordinator will arrange for both copies of the Call-0ff
Caonfracts to be signed by the Authority and will send a
completed signed Call-Off Contract to the Electricity Provider.

Where the Authority opts to undertake a Mini-Competition it will issue to
those Electricity Providers on the framework that are the subject of this
framework, that it assessas in its sole discration, are capable of providing
the Electricily to the Authority's salisfaction, a Request Form as set out
In Schedule 2B, specilying the Electricity to be provided. [n the event that
the Electricity Provider receives such a Reguest Form:

Wersion: [9 December 2016]
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35

36

ar

36

4.1

432

331 Ihe Electricily Provider shall immediately confirm recalpd of such
Requesl Formm;

%.3.2 ne Elecicity Provider shall respand to a Request Form by
completing @ Proposal with an offer capable of acceplance or by
netifying the Autherity in writing that & does not intend 1 submét a
Proposal. The Electricity Provider shall respond to the Autherity
by the dale specified in the Request Form or, if no such date is
specified, within 10 Business Days of receiving the Reguest
Form, ar by such other date as may be agreed with the Cafl-Cill
Co-ordinator. A Proposal must remain valid for at least 80
Business Days fram the date it is submilted ta the Autharity;

333  the Authorly will @ward the relovant Call-Odff Coniract to ihe
Proposal that is the most economically advantageous with
reference to the assessment criteria sei out in the Requasl Form
as they rfate to the requirement for the Electricirty in question.

Each Call-Off Contract enterad into shall be a binding agreement on the
Parties and ghall Incorporate the terms and conditions of this Agraemant,
as may have heen amended in such Call-Off Contract and such
documentalion shall together form a separale agreement between the
Parties.

& Request Form and anything prepared or discussed by the Authorily
shall constite an invilation fo trest and shall nol constiule an offer
capable of accepiance by the Electricity Provider. The Authority shall not
be obliged fo consider or accept any Proposal submitled by the Electricily
Prowider.

A drafi Call-2f Contrast shall only become a Call-Off Confract upon
execylion of the drafl Call-Off Cantract by the Authority.

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

Linlees otherwise expressly agreed in writing with the Autharity; the
Electricity Provider shall not be entitled to charge under this Agreament
for any work involved in any recelpt andior confirmation of any Request
Form, andior any response tao any Request Form as contemplated in this
clause 3.

Term of Agresment and Call-Off Contracts

This Agreement (but nat a Call-Off Confract) commences on the
Agreement Commencement Date and conlinues in force for the Term
undess terminated earlier, either in whale or in part, in accordance with

this Agresment

Each Call-0f Term shall be zet out in the relevant Call-Of Condract,
Uniess stated othersises in a Call-Off Contract, tha Call-Off Term and fhe
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4.3

a1

5.2

5.3

&1

Services provided pursuant to a Call-Cff Contract may extend beyond the
lerménalion or expiry of this Agreement, in which case the prowvisians of
this Agreement shall survive such expiry or termination 10 the extent that
such provisions are relevant to any such Call-Of Contract,

A Call-0ff Conbract may expire ar be terminaled in accordance with (s
lerms but such expiry or termination shall not, in and of itsell, give rise to
a@n axpiry or termination of any other Call-Off Contract or this Agreement,

Tha Electricity
The Elecincily Provider:

2.1.1  shall provide the Electricity specified in any Call-0ff Contract
that it enters into fo the Authority in accardance with the terms of
Ihe relevani Call-Off Contract;

212 acknowledges that it has sufficient information ahout the
Authority and the Specification and that it has mada ali
appropriate and necessary enguinies o enable it b provide the
Electricity in accordance with the relevant Call-Of Conlracl thal
it enbers indo;

.13 shall comply with all lawful and reasonable directions of the
Authority relating o the provision of the Electncty under any
Call-ON Contract fhat it enters into.

Motwithstanding anything to the contrary in this Agreement, the
Authority’s discretion in carrying out its stalutory duties shall nat be
fettered or olherwise constrained or affected by any provision of this
Agreament or relevant Call-Off Confracs

The Electricity Provider shall provide the Electricity under each Call-0ff
Condract that it enters inla:

531  inconformance in all respects with the Specification and so that
they fulfil the purpase Indicated by or to be reasonably inferred
from the Specification; and

39.3.2  ina safe manner and Iree from any unreasonable or avoidahle
ek o any person's health and well-being and in an economic
and efficient manner.

Charges

The Electricity Provider shall imvoice the Authorily in accordance with the
procedures sef out in the refevand Call OF Confract and in consideralion
of, and subjee! to the terms of the relevant Call OF Contract by the
Electricity Provider, the Autharity shall pay the Electricity Provider the

Version: [9 December 2016]



6.2

g3

B2

B2

Charges in accordance with those procedures and any olher lerms and
conditiohs of the relevant Call-O Conlract.

The Electricity Provider 5 not enliicd to reimbursement for expenses
ofher than a3 specified in a Call-OIf Contract.

Al Charges exclude any VAT which may be chargeable, which will be
payable in addition io the sum in queslion at the rate and in the mannar
for the lime being prescribed by law on delivery of a valid VAT Invoice.

Payment Procedures and Approvils

The Eleciricity Provider shall Invalce the Suthority in respecl of the
Charges in accordance with the retevant Call QIf Contract

Contraciual Management

The Authorily autharises the Procuremeant Manager 1o acl as the
Authority's representative Tor all purposes of this Agreement and the
Electiicaty Provider shall deal with the Procurement Manager {or his or
her nominatad representative) in respect of all matters arising under this
Agreement, unless nofified otherwise.  The Authority will appoint a Call-
Off Co-ordinator in respect of each Call-Off Contract in relation to matters
arising under a Call-CHf Contract, unless olherwise nolified by the
Auslharity.

The Electricity Provider's Manager shall acl as the Eleclricily Provider's
representative for all purposes of this Agreement. In respect of each
Call-Off Confract entered into, the Eleciricily Provider shall provide the
Key Personnal. The Electnicity Provider's Manager and the Key
Personned and shall procure thal they!

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

g22 attend all contracl meetings with the Authority (the location,
frequency and time of which shall be specified by the
Procurement Manager or the relevant Call-ON Co-ordinatar from
time to time}; and

£23  beavallable o the Authority to reschae any issues ansing in
connection with this Agreement or any relevant Call-Off
Contract{s) at such fime perods as are specified in the relevant
Call-0ff Contract{s).

The Electricity Provider may only make any changes 1o the Electncity
Provider's Manager or Key Personnel {excapt in the event of sickness,
incapacity or resignation) with the prior consent of the Authonty (which
shall no! be unreasonably withheld).
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9. Conflict of Inlerast

8.1  The Eleciricity Provider warrants that it does not and will not have any
Interest in any matter where there is of ks reasonably likely to be a conflict
ofinterest with the Electricity or the Authority, save to the extant fully
disclosed o and approved by the Autharity.

82  The Eleciricity Provider shall check for any confiict of interest at regular
intervals thraughout the duration of this Agreement and in any event no
less than once in every six manths and shall netify the Authority in witing
Immediately upon becoming aware of any actual or polential conflicl of
interest with the prevision of the Elsctricity or the Authority and shall work
with the Audhority o do whalever is necessary (including the separalion
of staff working on, and data relating to, the provision of the Eleclricity
from the matler in question) to manage such conflict to the Authority's
salistaction, provided thal, where the Authorily is not so satisfied, it may
terminate this Agreemant and all Call-ON Conlracts, in existence. in
acoordance with Clause 19

10, Compliance with Policies and Law

The Eleciricily Provider, at no adddional cost to the Autharity, shall
comply with all matters of policies and law set oul in davse 12 of the call-
off contract at Schedule 3, for each relevant Call Of Contract{s) that il
enters nto,

11.  Corrupt Gifts and Payment of Commission

The Electricity Provider shall not, and shall ensure that its employees,
agents and sub-conlractors do not, pay any comméssion, fees or grant
any rebates to any employee, alficer or agent of the Aulhority or any
member of theTIL Group nor favour any employee, officer or agent of the
Authority or any member of the TIL Group with gifts or entertainment of
significant cost or value nor enter into any business arrangement with
employees, officers or agents of the Authority or amy member of the TiL
Group other than as a representative of the Autherity and except in
accordance with & permilled and lawful contract ar sub-contract, without
the Authority's prior written approwval.

12. Quality and Best Value

The Electricity Provider acknowledges that the Authority is a best value
autharity for the purposes of the Local Government Act 1999 and as such
the Authority is required to make arangements lo secure continuous
improvement in the way il exercises its funclions, having regard o a
combination of economy, efficiency and effectivensss, as such. the
Electricity Provides shall, where reascnably requested by the Authorily,
participate in any relevant best value review. Where the Elzctricify
Provider is a local authority, the Authority acknowledges that the

Version: [% December 2016]



13.

131

13.2

14.

14.1

14.2

i4.3

14.4

E leciricity Pravider & also a best value aulhority for the purposes of the
Local Government Act 1999 and that this clause 12 shall apply mutatis
mulandis to the Elecincily Provider.

Records, Audit and inspection

The Electricity Provider shall, and shall procure that s sub-confraclors
shall.

13.1.1 mainlain 8 complete and comect set of records perlaining to all
activities relating to the provision of the Eleciricity and the
Electricity Providers obligations under this Agreement and the
any relevant Call-Off Confract{s) and all transactions enlared into
by the Electnicity Provider for the purposes of this Agreement,

13.1.2 retain ol Records during the Term and Sall-Off Term and Tor a
period of not less than 6 years (or such longer period as may be
required by law) Tollowing terminalion or expiry of this Agreement
or rebevant Call-0f Conlract ("Retention Period™).

The Authanty and any person nominaled by the Authorily has the right to
audit any and al Records at any time during the Retention Period on
ghving to the Elechricily. Provider what the Authority considers to be
regsonable notice (whether in writing or verbally) and at any reasonable
tire to inspect any aspect of the Eleclricty Provider's provision of the
Electricity and the Electricity Provider shall give all reasonable
zesistance to the Autharity or s nominee in conducting such inspection,
including making available documents and staff for intenview,

Insurance

The Eleciricity Provider will al its sole cost maintain public liability
insurance to cover injury and loes to third parties and such other
inswrance cover as may be required from time ko ime under any Call-Off
Confrac].

The Insurance cover will be maintained with a reputable insurer (such
approval not to be unreasonably withield or delayed)

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

The Electricity Provider warrants that nathing has or will be done or be
omitted to be done which may result in any of the insurance policies set
oul In Clawse 14,1 being or becoming void, voidable or unenforceable,
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13,

1E.
16.1

16.2

16.3

16.4

16.5

Limitelion of Hability

With the: exception of claims for death or personal infury resulting from
the Electricity Providers negligence, the Eleciricity Provider's iolal
lrability under of i connaction with this Agresment whether for any
breach of conlract, breach of statulory duty er delay, any equipment
failure, tort (including negligence) or any other reason whalsoever shall
be limited to £100,000 in any 12 {twelve) month period of aperation of
fhis fgresment.

Confidentiality, Announcements and Transparency
Subject lo Clause 16.3 and Clause 17, each Parly will keep confidential:
25,11 the terms of this Agraement ; and

23.1.2 any and all Confidential Infermation that it may scquire in relation
te the alher Parly |

Maither Party will use the olher Parly's Confidential Infarmatian for any
purpose other than to perform its obligations under this Agresment and
any Call-Off Conlracl. Each Party will ensure that its officers and
employees comply with the provisions of Clause 16.1.

The cbligations on a Party set outin Clause 161 will not apply to any
Confidential Information which;

16.3.1 it can demansirate i m the public domain (other than as a result
of @ breach of this Clause 16Y; or

16.2.2 it is required to disclose by order of & court of competent
Jurisdiction but then only to the exten of such required
disclosure; or

16.3.3 lo the extent that such disclosure is o any person or body who
has statutory responsibilities in relation to it and iz employees,
agents and subcontraciors

Each Party shall keep secure all materials containing any infarmatian in
refation to the Agreement or to any Call-Off Contract and Its
parformancs,

Nelther Party shall communicate with representatives of the general or
technical press, radio, television or other communications media in
retation lo the existence of the Agreement or in relation o any matter
ureder or arising from the Agreement where the other Party's identity is
revealed {or could reasonably be inferred) unless specifically granted
permission to do so in writing by the other Party. The other Party shall
have the right to approve any such announcement befare it is made.
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i6.6 The Eleclricily Provider acknowledges that the Authorty is subject 1o the
Transparency Comrmitment, Accordingly, nobwithstanding Clause 16.1
and Clause 17, tha Electricity Provider herebqy gives ils consand for the
Adilhority 1o puldish the Contract Information ta the general public.

16.7 The Authority may in its absolute discretion redact all or part of tha
Conftracl information prior 1o its publication. In so doing and in its
abaolule discrafion the Authority may take account of the
gxemplions/exceptions that would be available in relation to information
requesied under the FCH Legistation {as defined in Clause 17.1 below),
The Authority may in [t absolute discretion consull with the Eleciricily
Pravider regarding any redactions 1o the Contract Information to be
published pursuant to Clause 16,6, The Authorily shall make the final
decisicn regarding publication andior redaction of the Conlraat
Indce rsabion,

166 Where the Eleclricly Provider is a local authority, the Authorily
acknowledges that the Ebectricily Provider (s also subject to the
reguirements of the Transparency Commitment and:

16.8.1 lhe provisions of clause 16.6 and 16.7 shall apply mutatits
mulandis Lo the Electricity Provider, and

16.8.2 the Paries agree to co-operale prior to any publication of any
Cenlracl Information, 1o the exdent permilled by law.

16.8 The provisions of thie Clause 16 will survive for a period of & years from
the later of: {i) the termination of this Agreement; and (i) the termination
ol any Call-Off Contract.

17.  Freedom of Information
17.1  Far the purposes of this Clause 1T;

17.1.1 "“FOI Legislation" means the Freedom of information Acl 2000,
all reguiations made under it and the Envirenmental Information
Regulations 2004 and any amendment or re-enactment of any of
them: and any guidance issued by the Information
Commissioner, the Departmant for Constitutional Affairs, or the
Department for Environment Food and Rural Alfairs {including in
each casa ils successors ar asslgns) in relation to such
legislation;

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 reques! for any Information
under the FOI Leglslatian.
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17.2 The Eleciricily Provider acknowledges thal the Authorily;

17.2.1 Is subject to the FOI Legislation and agrees (o assist and co-
cperabe wilh the Authorily fo enable the Authonity to comply with
ite obligations under the FOI Legislation; and

17.2.2 may be chliged under the FOI Legislafion to disclose Infor mation
Wilhoul coneulfing or obaining consent from fhe Eleciricity
Provider,

7.3 Without prefudics to the generality of Clause 17.2, the Eleclricity
Pravider shall:

17.3.1 transfer 1o the Procurement Manager (of such other parson as
may be notified by the Authority to the Electricity Provider) sach
Information Request relevant to this Agreement or a Call-Off
Conlracl, the provision of Electricity that it or they {25 the case
may be) receive as soon as practicable and in any event within 2
Business Days of receiving such Information Reguest, and

17.3.2 inrelation to Infarmalion held by the Electricity Provider on behalf
of the Authority, provide the Autharity with details about and/or
copies of all such Information that the Authority requests and
such details andfor copies shall be provided within 5 Business
Days of a request from the Aulhorily {or swch other pariod as the
Authorily may reasonably specify), and in such forms as the
Authanly may reasonably specify,

17.4 The Authority shall be responsible for determining whether Information is
exempt information under the FOI Legislation and for determining what
Information will be disclosed in response to an Infarmation Request in
accordancea with the FOI Legislation. The Electricity Provider shall not
itsedl resspond to any person making an Information Request, save o
acknowledge receipf, unless expressly authorised to do so by the
Authoriby

17.5 Where the Eleciricty Provider is a kocal authorily, the Autharity
acknowledges that the FOIA Legisiation applies also to the Eleciricily
Pravider and the Parties agree that the provisions of this clause 17 shall
apply mutatits mutandis in respect of an Information Request received by
the Electricity Provider,

18. Dispute Resolution
18,1 The Authority and the Eleciricily Provider shalf use all reasonable
endeavours lo negotiate in good faith and setle any dispute or difference

that may arize out of ar refate fo this Agreement (“Dispute™) before
resorting o litigation,
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18.2

16.3

18.4

182

18.6

tar

16.8

18.8

If the Dispute is nol sellled hrough discussion bebreen the Confracd
Manager and a representafive of the Electricily Provider within a period
of seven Business Days of the date on which the Dispute arose, the
Parties may refer the Dispube in writing 1o 2 direcior or chief execulive {or
aquivalent) {"Senior Personnel”) of each of the Parlies Tor resolulion.

If the Dispuie is nod resolved within 14 Business Days of referral fo the
Senior Personned, either Party may propose by notice Lo tha other Party
[“Motice™) that a structured medialion or negotiation be enterad info with
lhe assiztance of a mediator.

I the Parlies are unable to agree on a mediator, or if the agresd mediator
s unable or wwiling to act within 28 Business Days of the service of the
Motice, either Party may apply to the Centre for Effective Dispute
Resalution (“CEDR™]) in London o appoint a mediator, The costs of that
mediator shall be divided equally belween the Parlies or as the Parbies
miay atherwiss agree in wiiling

Where a dapute is refarrad lo medialon under Clause 16.3, the Partes
will atbernpt to setile such Dispute by mediation in accordance with the
model mediation procedures publizhed by CEDR or such other
procedures as the mediator may recommend.

If the Parties reach agreement an the resclution of the Dispute, such
agreement shall be recorded i writing and onee signed by the Parties’
authorsed reprasentatives, shall be final and binding on the Parlies.

I edliver Party refuses at any time to participate in the madiation
procedure and in any event if the Parties fail io reach agreement on e
Dispute within 40 Business Days of the service of ihe Molice either Party
may exercise s rights under Clause 19,

For the avaidance of doubt, the Eleclricily Provider shall contins fo
provicde the Eleciricily in accardance with the Call-OIf Contract and
without delay or disruption while the Dispute is being resolved pursuant
1o this Clause 18,

Meither Parly shall be prevented from, or delayed in, seeking any order
for specific performance or for interim or final injunclive relief as a resut
of the provisions of this Clause 18 and Clause 18 shall not apply in
respect of any droumstances where such remedies are sought

18,10 Any dispute relating to the terms of or parformance under the Call Of

14,
19,1

Condract shall be governed by the dispute resclulion procedure confained
i clawge 10 of the relevant Call Off Conlracts).

Breach and Termination of Agreement

Withoul prejudice to the Authority's right to terminate at commen law, the
Authority may terminale this Agreement;
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12.1.1 on giving not less than & (six) months’ writlen notice, lermination
o izke effect on the laler of:

18111 the date 6 (six} months from service of such notice: and

189.1.1.2  the date of expiry of the last of any subsisting Call-Off
Contracl,

12.1.2 immediately upon ghving written notice 1o the Electricity Provider if:

18.1.2.1  the Eledricily Provider has committed any material or
persistent breach of this Agreement or any Call-Off
Conlract and in the case of such a breach that is capable
of remedy fails to remedy that breach within 10 Business
Days {or such olher fimeframe as specified in writing by
the Autharity) from the date of writlen nolice o the
Elecincily Provider alving detalls of the breach and
requinng it e be remedied: or

19122  the Electricity Provider is subject io an Ingalvency Event:
or

19124 tha Authority is nof sallsfied on the issue of any conflict of
interesl in accordance with Clause & or

18125 the Eleciricity Provider commite any of the money
lzundering related offences listed in the Public Agreement
Regulations 2008,

19.2  The Electricity Provider may only terminate this Agreement if:

18.1.2.1  the Authority has commitied any material or persistent
breach of this Agreement or any Call-OF Contract and in
the case of such a breach that is capable of remedy fails
to remedy that breach within 10 Business Days (or such
other imeframe as specified in writing by the Electricity
Provider} from the date of written notice to the Autharity
giving details of the breach and requiring if to be
remedied; or

19.1.2.2  the Authority is sublect to an Insolvency Event, or

19125 the Authority commits any of the money laundering related
offences listed in the Public Agreement Regulations 2006,

provided thal the Electnicity Provider must provide written notice Lo
the Autharity specifying the dircumstances giving rise to the right to
terminale, and any such nolice validly served shafl be effective
immediately.
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20.

1.

21.1

2.2

23,

231

232

Survival

The provisions of Clauges 1, 8, 11,13, 1510 18 (inchusive), 20 1o 22
{inclusive), and 24 -30 {inclusive) and any ather Clauses or Schedules
thal are necessary 1o give effect io those Clauses shall sunvive
termination or expiry of this Agreement, Inaddifion, any other provision
o this Agreement which by its nalure or imglication is required to survive
the termination or expiry of this Agreement or relevant Call-Off Contract
shall do so.

Rights of Third Parties

The Parties da not intend that any of the lerms of this Agreement ar any
relevant Call-Off Gentract will be enforceable by virtus of the Third Party
Act by any person nol a party b L

The Parlbies are entitied 1o vary of rescind this Agreement or any relevant
Call-OF Contract without the consent of any or all members of the TIL
Graup.

Contract Variation

Thiz Agreement and any Call-Off Contract(s) enfered into may only be
varied or amended with the writlen agreement of both Parfies.

Mowation

The Authority may novate its rights and obligations under this Agreement
to any & company which |s; wholly or majority owned and controlied by
the Authority; technically competant to discharge the obligations of the
Authority under this Agreement; or supparted by a guarantes against its
payment obligations from the Authority,

The Eledricily Provider shall do all such things reasonably necessany o
give effect to such novalion, inciuding entering into a novation
agreement.

Save as sel out in clauses 23.1 and 23.2, neither Party shall assign or
transfer to any person any of its rghts or abligations in respect of this
Agreement withoul the written consent of the other Party {guch consent
nd to be urseasonably withhweld or delayed),

Mon-Waiver of Rights

Mo walver of any of the provisions of this Agreement 5 effective undess it
ia expressly staled to be a waiver and communicated to the olther Party in
writing in accordance with the provisions of Clause 26. The single or

partial exercise of any right, power or remedy under this Agreement shall
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20,

281

a6.2

263

not inany circumstances preclede any ather or further exercles of il or
the exescise of any other such right, power or remedy.

lllegality and Severabllity

If any provision of this Agreemant (in whole or in part) Is held invalid,
iHegal of tnenlorceable for any reason by any court of competent
jurisdiction, such provision shall be severed from this Agreement and e
remaining prowvisions shall continuee in full force and effect as if this
Agreement had been execuled without the invalid, ifegal, or
ursenforceable provision, In fhe event thal in the Authority's reasonable
opinicn such a provision is so fundamental as to prevent the
accomplishment of the purpose of this Agreement, the Authority and the
Electricity Provider shall immediately commence good failh negotiations
to remedy such invalidity.

Mokices

Subject to Clawse 26,2, any notles, demand or communicafion in
connection with this Agreement will be in writing and may be delivered by
hard, pest or facsimile addressed o the reciplent at its registerad office,
the address stated in Schedule 1 or any other address {including a
facsimile number) notified Lo the ather party in writing in accordance with
this clause as an address to which notices, invoices and olher
documents may be senl. The nolice, demand or communication will be
deemed to have bean duly served:

if deliverad by hand, af the tirme of delivery;

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

if delivered by facsimile, at the ime of transmission, provided that a
confirming copy is sent by first class post to the ofther party within 24
hours afier fransmission,

Entire Agreement
Subject o Clause 27,2

2711 this Agreement and any relevant Call-Off Contract and all
documents referred to in this Agreement and any relevant Call-
Qi Conlracl, conlain all of the terms which the Parlies have
agreed relating fo the subject matter of this Agreement and such
documents and supersede and axtinguish any prior drafls,
agreements, underlakings, representations, warranties and
arrangements of any nature whatsoever, whether or nat in writing
relating to the pravision of the Services. MNelther Party has been
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ar.d

28,

29,

a0,

induced to enter into this Agreament by a statement which it
doas nod contain,

27.1.2 ared withoul prejudice 1o the Elecincily Provider's obligations
ureder this Agreement, the Elecinicity Provider is responsible for
and shall make no claim agains! the Aulhorily In respect of any
migunderstanding affecing the basie of lhe Elecincity Provider's
tendar in respect al this Agreemsant or any incorect o
incomplets informaficn kowsoever ocblained.

Mathing in lhis Classe 27 excludes any Hability which one Parly would
atherwiss have in respect of any sialemeant it has made fraudulestly to
tha other Parly.

Retationship of the Parlies

Meothing in this Agreement or any Call-Of Contract constitutes, or shall
be deemed 1o consliiule, 8 parinership betwean the Parlies. Excoepl as
exprassly provided In ihis Agreement and any Call-0ff Contract, neither
Parly ehall be desmed i be the agent of the other, mor shall either Parly
hicdel ibsedf put a8 the agent of the alher,

Further Assurance

Each Parly will do or procure the doing of all acts and things and execute
or procure the execution of all such documents as the ather Party
regsonably considers necessary to give full effect to the provisions of this
Agreement ard any refevant Cail-CHf Condract,

Governimg Law

The Agreement shall be governed by and conslrued in accordance with
the law of England amd Wales. Without prejudiice 1o Clause 18, the
courts of Englarsd will have exclusive jurisdiction to sefile any dispule
which may arise out of or in connection with this Agreement provided that
the Auliarily has the right in ils absclute discrefion to enforce a judgment
andior to lake proceedings in any other unsdiction in which the Elecinicily
Provider is incorporated or in which any assels of the Eleciricily Provider
may be situated. The Parlies agree irevocably fo submit o that
jurisdictian.
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THE AGREEMENT has been signed for and an bohalf of the Paries the da
and year writlen above

y

Signed by
far and on behall of
.ﬂ;ullmrrt!,'

Signed by
for and an behalf of
ihe Electricity Provide

Sigread by
for and on behalf of
the Electricity Provider
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SCHEDULE 1 - KEY AGREEMENT INFORMATILH

i Agreement Reference Mumber: GLA B0G30
2 KWarae of Electricity Prowvides Landon Borough of Haangey
3. fgreement Commencement Diate:
A, Termn: 2 Years
A Details of the Precurement Manager
hame:
A dress:
Tel:
Email:
6. Electricily Provider's Key Personnel:

7. Motice period in accordance with Clause
causa): 30 days
a. Address for service of notices and other documents in accordance

with Clause Zb;
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Far the Electricily Provider:

Company Number:

SAP Vendor number {if known):

Web address:
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SCHEDULE 24 - REQUEST FORM (IDENTIFIED ELECTRICITY PROVIDER)

Framework Humber:
Reguest Form Number:

To:
Addreas;

From:
Date:

This i% a Reguest Form for the provision of Elecricity in accordance with this
Agreement referenced above, This is an enguiry document only, constituting an
invilation to freat, and it does nod constitute an offer capable of acceplance.
Your Proposal must be submitted as an offer capable of acceptance by the
Authorily; however such acceptance will net occur unless and until the Authonty
posls nolice of acceplancs 1o you.

Altachment 1 of this Request Farm ssts cul the Elecicity required by the
Authority and other relevant Infarmation,

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

Attached 1o this Reguest Form is a draft Call-0ff Conlract, The Authority s
under no obligation to award any Call-Off Contract as a result of this Reguest
Farm.

Yo mwst complete ard returm your Propesal by [ ] Please g-mall
your Proposal, and send a paper copy Lo

Maime:
- mail aciress:

Postal address:

Telephone:
Fau:

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

Signed:

for and on behalf of the Authority

Attachments: Attachment 1. Services to be provided and ofher relevant
information

Version: [ December 2016]



Attachmen? 2. Electricily Prowder's Proposal

Dratt Call-Of Contract
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SCHEDULE 28 - REQUEST FORE (MINI-COMFPETITION)

Framework Number:
Request Form Humber:

To:
Address:

Fram;
Dt

SCHEDULE 24 - REQUEST FORM (IDENTIFIED ELECTRICITY PROVIDER)

Framework Mumber:
Reguest Form Number:

Ta:
Adddress:

From:
Date:

This is @ Request Form for the provision of Electricity in accordance wilh this
Agreement referenced above. This is an enguiry decument only, constituding an
invitation o treal, and it does not constitute an offer capable of acceplance.
¥our Proposal must be submitled as an offer capable of acceptance by the
Autharity; however such acceptance will not occur unless and until the Autharity
posis nofice of acceplance o you,

Attachment 1 of this Bequesi Form sefs oul the Eleciricily requined by The
Authority and other relevant information.

In your Preposal, vou must respond o the information requested in lhs
attached,

Attached to this Request Form is a draft Call-Off Confract, The Authority is
under no chligation o award any Call-2f Coniract as a result of this Requesl
Form.

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

Mame:
a- mall address;

Postal address:
Telephona:
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Fax:

Any queries regarding this Request Form should be direcled to the above. Any
quertes regarding this Agreement should be directed to the Procuremant
Manager named in this Agreement.

Signed:

far and on behalf of the Autharity
Attachments. Attachment 1; Senices to be provided and olher relevant
information

Attachment 2: Elediricily Pravider's Proposal

Crraft Call-Cir Contract
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SCHERULE 3 - CALL-OFF CONTRACT TEMPLATE

Diadez | |

[Greater London Authority]

and

AGREEMENT
relating to the purchase of electricity

Warnford Cowrt, 3% Tloogronian sredd

Lux v Partners 3 it

cloan energy lawyers
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THIE AGREEMENT s mude on 200 1
RETWEER:

{13 [GREATER LONDON AUTHORITY] |0 Voof |
| {lhe “Buyer"); and
(2} The condracting persen sel ol m Schedule 1 of this Agreement (U “Seller™,

(together the * Parties™ and coch a “Party” and shall include any successon(s)
m fithe 0 o permilted assipn) of such persan),

ITIS AGREED THAT:
() Tha Seller generates electricity that it wishes to sell.

(B)  The Buyer supplies electricity to ond-users and wishes to buy electricity
frem the Seller,

1 Definitiens and Interpretation
1.1 Definitions
The following words and expressions shall bear the following meanings:

"Act’ means the Electricity Act 1989 as amended by the Utilities Act 2000
ar as otherwite amended;

"Adjusted Price” means the price in EfMWh far Electricity deliverad by &
Facility to the Buyer in circumsiances where the Export Output Is greater
or less than the Contracted Output as determined pursuant to the
provisiens of Schedule 3;

"Affillate” means each and any of the Buyer's subsidiary companies or
halding companies and each and any subsidiary company of such holding
company from time to time ["subsidiary company® and “holding company™
o have the meanings set out in the Companies Act 2006 section 1159;

"Agreement” means this agreement together with its schedules and
appendices for the purchase of electricity and azsecisted benefits bebwesn
the Partias;

“Agreement Date” moans the dabe of this Agresment;

“Annual Forecast” means the forecast of Export Energy produced
pursuant to paragraph 3.2 of Schedula 4;

"Autherised Area” maans, the area designeted in the Local Distributer's
Distribution Licence as Its  authorised area  within which  the
Facility]{ies][k] [are] situatad™



“puthorised Persors’ are the persons to whom notces under this
Agreement should bg sent ba as seb out in Schedule 1;

*Authority” means the Gas and Electricity Markets Authority as defined
in section ${1) of the act and including the Office of Electricity and Gas
Markats;

*Balancing and Setllemant Codo (or "BSC")" means the code of that
nama prepared by The Kational Grid Company ple pursuant ta the NGC
Licence and &8 modified from tima to time;

rBusiness Day” means a day (sther than a Saturday} on which banks
are open for domestic businass in the City of London;

"Baza Price” shall mean the peice in £/MWhH of Export Output taken by
the Buver stated In Schadule 3;

“Banefitas™ maans all exemptions, benafits ard rights specifically set aul
in Schedule 5 w this Agreement or any amendad, replaced or substtuted
aexemptions, benefits and rights of similar effect {including, but not limited
ko, Embeddad Benefits and New Benefits],

“BSCY means the Balancing and Settlament Code;

“BSUeS means the charge per hatf-hour Settlement Perod which
Hatipnal Grid Company ple recovers from B85C parties for the ccdt af
bakancing the transmission system threugh 25Uo5 charges;

"Buyer's Group" means the Buyer and any holding company and any
subsidiary of the Buyer or of any holding company and any subsidianes of
gy company of which the Buyer is a parent, with "parent” and
*subsidiary” and “holding company” having the mesnings ghean to thosa
terms by Companies Aot 2006 section 1158,

"Buyer's Authorisad Person” is as defined in Schedule 1;
“Cantral Meter Registration Service” mesns as defined In the BSC;

“Change”™ maans a proposed variation to the basis of delivery of Export
Cutput  Including, without Bmitation, the addition of or change ko
generating or storage capacity or technology or operation or, for
generator-consumeTs exporting power, demand side responsa [or any
ather change t this Agreement] which dees not arlse 85 a consequance
af & Change in Law or a Relevant Change in Law:

“Change i Law"” means the coming inte effect after the dabe of this
Agraemant of:



(a) Legislation, other than any Legislabon which on the date of this
fgresment has been published:

{iy m a draft Bl es part of & Governmental Departmental
Consultation Faper;

(i) inoa Bl
{ill)  In & draft statutory instrument; or

(vl as & proposal in the Officiel Jouwrnal of the Euwropean
Commurnities;

(b) any guidance or codes of practice fsues under Legiskation;

(e} any applicable judgment of a relavent ecurt of law which changes a
binding precedent; or

{d} an unforesean change o any Industry Rules;
"Charges” means the charges referrad to in dause §;

"Codes Disputa” means dispute in reletion to any matter related to the
interpretation, Implementation or compliance with, bthe Induskry
Documents ar Industry Fules;

“Commitment Period™ means the pariod of time speciflied in the table in
Scheduie 1 during which the Buyer commits bo defiver amounts of
Contracted Output to the Buyer;

“Confldential Infermation” meens any  commercialy sensitive
information provided by either Party to the other pursuant to Shis
Agraerment;

“Contract Billing Perled” meens sach month or part of a month during
the Term;

“Contracted Oubtpult" mesns the output expressed in MWh B be
delivered to the Buyer by & Facility ot the Delivery Point as contractualhy
required pursvant to the provisions of dause 2.2 and Schedule 1;

"Contracted Output Notification™ means the form of notification
reguired to be previded by the Seller to tha Buyer notifying the Buyer of
the Contracted Dutput which the Saller will be reguired to provide to the
Buyer in any Commitmant Paried;

“Credit Suppoert” shall mesn & guarantes or letter of credit or any other
Instrument ar combination of instruments representing an amount in esch
cage being reasonably acceptable to the other Party as credit support;

3



“Credit Support Provider”™ in respect of 8 Parly, shall mean &8 gerson
providing a guarantae, letter of credit or ofher form of credit Support &S5
sacurity for its obligations under this Agresment;

“CUSC” means the Conneclion and Use of System Agresment;

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

"Data Aggregator” means tha party sppointed to sggregate data under
the BSC who Is also sccredited undar the B5C;

“Data Collector” means the party appointed o collect data under the
B5C who is also accreditad under the BSC;

“day" means the periad of 24 (twenty Four) haws (or such other nurmker
of hours aF may be relevant in the case of changes for deylight saving)
starting at 12 (Ywelee] midnight;

"Belivery Point™ means sach exit peint from the Facilit|y][lez] onte part
of the Ddstribition MNetwark or other premises of the DMNO (such point
baing where slectricity mey fiow Do or frem the Facllities to or from the
OMNY's network and which is ako the poinl where meter readings sre
taken far the purposes of this Agreamant};

"Dispute” means any dispute or disagreement . ansing out of this
dgreement, whether conceming the meaning of Its provisioons, the
performance by the Perties or their obdigations under It, the grant by the
Perbies of riglits granted under It, or otharwksa;

"Dispute Officer(s)” means the parsons from the Buyer and the Seller
who initinlly deal with a dispute wnder this Agresment as et out in
Sehedule 1:

"Distribution Licepce” means a licance ko distnbute alaciricity granted
under saction 6 of the Act;

"Distribution Metwork Operator (DNO)" means the operalor of &
DHstribution Network;

"Distribution Network” means a system of electrical transmission lines
from timie to time and for the time being ownad or aparated by & DNO and
throagh which the Buyer receivas the Export Output directly or indirecthy,

"DUDS Charges™ means any charges made or benefits issuad by a DNOD
for use of its Distribution Network Lo transport the Export Cutput fram the
Delivery Point and eny aother charges or benefits made or Bsued under
the Use of System Agresment;



"Embedded Benefits™ means the net benefits arising by virbve of the
siting of the Facility, being those benefits specified in Schadula 5;

"Embeddad Bonefits Peayment™ means, in respect of eay Contract
Eilling Period, an amount egusl b the Embadded Benefits relsting to the
Facility that are transferred to the Buyer during that pericd multiplied by
the Embadded Benefit Parcentage;

“Embedded Bencfits Porcentage” means the parcentage figure
specifiad as the Embedded Bensfits Parcentage in Schedule 1;

“End D¥ata" is as defined in Schedules 1;

"Energy” means the electrical energy (exprassed in MWh) genarabad by
the Facilitfy][ies] in accordance with this Agreement, other than any such
alackrical energy consumed by the Faciit[y][rez] in cennoction with
{its][thair] operation and maintenance;

“Expert” has the meaning given in dause 16;
"Expiry Date™ means [xx] menths from the date of the Agresment:

"Export Output™ means, in any Settlement Period aggragated together
far & Contract Billing Perfod, the aggregets amount of Energy deliverad ta
Ehe Dalivery Point and notified ta the Buyer [or the relevant member of
the Buyer's Group] by the Dats Collactor:

"Facilities” means cach of the electricity gensrsting stations cwned and
operated by the Seller [(and such other electricity generating stations as
may be added fellowing the date of this Agresment) os better described
In Schedule 1 {as amended from time to Gma), and "Facliity” s to be
construed accordingly;

“Financial Year® means a period commencing on the 1 April and ending
on the 31 March [inclusivel;

“Floor Price”™ means the price per MWh of Electricity delivered by a
Facility at the Delivery Point as may be set sut and determinad pursuant
to the provisions of Schedule 3:

‘Force Majeure” maans any event or circumstance or any combinatisn
of event or circumstance which Is beyend the reasonable control of &
Farty and could not have been avoided by steps which might reasapably
be axpectad to be taken by the Party whose obligations are sffacted and
which either causes or results in the failure of such Party to perform any
of its obligations under this Agresment, including but net lirmited b

la) act of God;



(hi ack of wer, lerroriem, riot, insurrection, public demonstration,
sabotage, acl of vandalizm;

(e)  strike, lockout or ather industrial disturbance;
(d) explosion, ightning, fire, storm, flood, earthguake;

(e} fault gr fallere of plant and apperatus which could not have been
prevented by tha party acting in sccordence with Good Induslry Practice;

[} cessation of supply by either the DMNO or the Transmission
Dperabar;

(gl except with regard to the performance of Bny obligations related to,
or in cannection with, compliance with the Industry Cocuments and
Indusiry Rules andfor the Buyer's electricity supgly licence, where such
pyvenks af Force Majeurs shall be limitad or extended (as appropriata) to
those expressly  determined and  evidenced under the Industry
Diocuments, Industry Rules andfee the conditions of that electncity supply
licgnece (e appropriate);

"Forecast Output™ means the indlcative output measured in MWh o be
delivered at the Delivery Point from [the][each] Facllity as notified by the
Sellar to the Buyer pursuant bo the provisions of [Schedule 4] heretn;

“Good Industry Practlce™ means the exercese of the degrae of skill,
diliganece, prudence gnd foresight which would reasgnably and ordinarily
be axpected from a skibed and experianced operater engaged in the same
type of undertaking in the same or similar circemstances seeking in good
feith to eomply with Its contractual ebligations and complying with all
relawvant laws)

“@rid Code"” means the code drawm up by tha Mational Grid Company pl
pursuant to its ransmission licance;

"Half Hourly Meter” means & meter which provides measuremeants on a
basls compatible with Settlement Periods;

“Inclusive Price means the Bese Frice tagether with such additional
payments as represent the value of Embedded Benefits as defined in
miera detail in Schedule 5

“Industry Documents” means any and all agreements regulating the
ganeration, trensmission, distribution, supply endfor treding of electricity
in England and Wales, including, without limiaton, the CUSC, BSC and
any bilateral industry document [such gs Bilateral Embadded generating
agresments &= defined in the CUSC) as the same may be amended,
novabed, modified ar replaced from time o time;



‘Industry Rules” maans the Act, the Regulations, the Balencing sand
Settlerment Code, the Grid Code, the Distribwetion Use of Syetem
Agraement, the Master Registrabion Agresment, tho Connection Use of
System Code and any connection agreement the Seller has with the Local
DN, the DMstribution Cadals), Licencels) end eny othar legislation,
sgreement, licence or code to which the Seller i or should be a Party
which affacts their ability to perform their obligations under this
AfQresment;

"Intermittent Plant” means a generaling plant which is powersd by
=oar or wind =nergy;

"Licence” means a licance granted under section & of the Act:

"Local DNO' mesns the holder of the Distribution Ucence in the
Authorised Ares In which sach of the Facilities are situated:

"Losses” means all damapes, losses, labilities, costs and EXPERLES
fincheding legal and other professional charges and oxpenses! and
charges whether arising under statute, contract or at common law, or in
connection with judgments, proceedings, internal costs or demands;

"Master Registration Agreement” means the egreement of that name
dated 1 June 1993, to which the Buyar is required i be a party pursuant
b s electricity supply icence pnd that regulates matbers inchuding:

(@) terms for the provision of metering point edministration services,;

(b) provisions and procedures in relation to changes of electriciy
suppliars in respeact of any premisas,

a2 amendad from tme to time;

"MPAN" means the Metering Point Administration Mumber which
provides a unigue nember far 8 Metering Point;

"Meter Operator” means a party who procures, installs, calibrates and
maintaing the metering system 8t each of the Facilities pursuant ko the
BEC and who is accradited under tha BSC:

"Metering Communication Link"™ maans the communicatisn link that
provides any rakevant party with access to half hourly metered data from
Lhe mgter at the Dellvery Paint;

“Metering Point® means the paint, determined according to the
principles and guidance es sef oub In Scheduls © of the Master
Registration Agreement, abt which & supply to or frem & Distribution
System is intended to be measured;



“Mebering Sarvices” means those services expacted to be provided by a
Meler Oparator under the B5C;

“Month” maans a calendar menth;

“Monthiy Forecast” has the meaning given to it in paregreph 3.5 of
Schedule 4;

MW" means Megawalt,
"MW means Megawati hour;

*New Benefit” means any new banafit, exemption o right (including
those that replace [in whaba or in part} exemplions, benefits or rights that
sre specifically set out in this Agreement and amendments to such
exemptions, benafits or rights] esfecieted with the Facilities or the
Expast Duiput;

"MGE Licence” mesns the transmisshen llcence as amanded from time Lo
time, granted to The Mationsl Grid Compeny plc pursuant to section
G{i}b) of the Act;

“MWon-Intermittent Plant® means generating plant which s not
Intermaitbant Flant;

“Operating Protocol™ means a document as apraed bebwesn the Partles
pursuant to clause 17;

*Prudent Operating Practice” means the sxercise of thet degree of skill
and diligence which would reascnably and ordinanly be expected from a
skilled and experienced cwnerfoperator engaged in & similer undertaking
under similar circumstances;

“Qualifying Change in Law™ means & Change in Law which renders the
performence of this Agreement (in whalg er In part) #legal or
unenfarcesble by elther Party or otherwise materially affects this
Agreament, induding the commercial balance of this Agresment or the
cosbs incurred by the Parties in connection with the performance of thiir
obligations hereunder;

“Qualifying Electricity” mesns electricity which k& produced from
qualifying renewable sources, as defined in the Order;

"RCRC" 5 as dafinad in the BSC;

"Ressonable Endeavours” includes, notwithstanding Force Majeure, the
taking by the Party subject to the cbligation of all of the reasonable steps
in accordance with Prudent Opersting Practoe which a prudent and



conscientious person having willingly undertaken the obligation would
bake to achieve the abject of the oblipation;

"Registration Date" means in relation to 2 Facility, the date and time
the relavant metering system which records the Expart Output from Lhe
Facility Is registered in the nama of the Buyer [{or in the sale discrasion of
the Buyer, & member of the Buver's Group [or such other parly as
natified by the Buyer]] so that the Export Output frem Ehe Facility is
credited to the Buyer [or the Buyer's Group (as the case may be) [or such
othar party &z notified by the Buyer to the Sallar]];

"Regulations” means tha Electricity, Safety, Quality and Continuity
Regulations 2002;

"Echedula" means & Schedule to this Agraement;
"Beller's Authorised Person” is as defined in Schedule 1;

*Settiemont Perled(s)" means a pariod of 30 (thirty} minutes beqinning
on the haur or the half hour as defined in the BSC;

“BEMNOA" means the Supplier Services and Metting-Off  Agreement
entered into betwaen the Buyer and a third party licensed supplier under
which the third party licensed supplier agrees inter afis to provide oartain
licensed suppliar services to the Buver including & top-up supply of
alactricity to the Bayer;

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

"Tarm" means the period from the Agreement Date until the Expiry Date
unless terminated sarlier in accordance with this Agresment;

“Termination Date” means the dete of early termination of this
Agraement in sccardance with its terms;

"TPLS" means the third party Neensed (elactricity) supplier with whom
the Buyer has contracted to provide supplier services undaer the
requirements of the Buyer's electricity supply licence application to the
Authority

“Top Up Power™ means the power required by the Buyer to meat the
requirements of its Customers,

"Tranamission Opaerator” means Mational Grid, which manages the
operations of the electricity ransmission systems in Greak Britain;

“Triad Avaidance Benefit® has the meaning given to it in Schedule 5;



1.2

2.1

“Use of System Agresment” means an agresment of the same Title
made bebwean the Buyer and a OMNO in respoct af use of the Distribution
tatwork as may ke amended from time to tme;

"WAT" ar "Value Added Tax" has the meaning given te that tarm in the
value fdded Tax hct 1994 as such term may have been amendsd or
varied from time to time including by HMRE Statutory Instruments, HMAC
Extra Stetulory Concesskens or Motices idsued by HMRZ which have the
effect af lavw and are in respact of VAT,

Interprataticn

In this Agreemant, unbess the conbext otherwize requiras,

1.2.1 references to eny statute or any section of, or schedule ta, or
other provisions of & statute shall be construed, at any parbiculer
time, as including & reference to any modification, extension or
re-gnactment thereo! then in force and §o all nstruments, erders
or regulations then in force and made under or derfving validity
from such stakute o provision (as the case may heve been so
medified, extended of re-enacted from bme to time];

1.2.72  where the Seller camprises bwo or more persens, any obligations
of the Saller in, under or arising fram this Agreament is
undertaken by or binding upon such Ewo or more persons jointly
and severally,

1.2.3 excapt to the extent that the conkext reguires otherwize, any
reference to “this Agreement” of eny other agreement or
document | a reference to it as amended, supplemented or
novated from tme to time and includes B reference ko any
document which ameonds, i supplemental ta, novabas, or is
ertered into, made or glven pursuant te or In accordance with
any terms of It

1.2.4 words not definad m this Agresment but starting with a capital
letter shall, where defined in the BSC have the sama meaning as
=ak aut In the BSC;

1.2.5 the headings are inserted for convenience only and are to be
ignored for the purpeses of construckion

Operation of the Fadlities
Regisration

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

been comenissioned and are operationsl at such data} or at the
L
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2,1.2

2.1.4

date on which any such Facility or Facilities which sra the subjact
of this Agreement are confirmed as being fully commissioned and
operational bo the satisfaction of the Buyer, provide all the
infarmation required or desired by the Buyer to allow the Buyer
[{or a mamber of the Buver's Group]] to become the body
tredited a5 having ownership of the Expart Output.

Tne Seller shall take such steps as the Buver may reasonably
require to ensure that the Buyer is registered in the manner
dascribed n this clause 2.1,

Motwithstanding ey other clause in this Agreement, the Buryer
shall not pay for er teke cwnership of the Export Cutput or
associated benefits wntil such registration is successfully
complated.

The rast of this clause 2 is only effective from the moment
immaediately after the Registration Date,

Sale of Erergy

2.2.1

222

2.2.3

The Buyer shall take ownarship of and the Seller undertakes to
gell gl Export Qutput produced by the Facilitios that is deliversd
te the Dalivary Point for the durstion of the Term. The provisions
of Schedule 3 and Schedule 5 shall apply to the purchaze of
Export Quiput by the Buver and the prices to be paid by the
Buyer tp tha Saller for such outpast;

From the Registration Date and in consideration of the Buyer's
obligation at sub-clause 2.2.1, the Seller grants o the Buyer the
sole Bnd exclusive right to all Export Output preduced by the
Facilities and delivered to the Delivery Paint from the Registration
Date for the remainder of the Term, The Buyer agrees io
purchase such Export Cutput on the tarms of the Agreement and
in particular the provisions of Scheduke 5,

The Seller aathorises the Buyer [andfor any member of the
Buyar's Group][and any other party notified by the Buyer to the
Saller] to accept recponsibility for the export from the Facilities
for the purposes of the BSC during the Term and sgrees that the
Buyer [andfor any member of the Buyer's Groug]for any other
party notified by the Buyer to the Seller] shall have the sole
rights te register the Facilities in either the Central Meter
Hegistration Service or the Supplier Meter Registration Sarvice as
a BM Unit or within &8 BM Unit under the BSC at the sole
discretion of the Buyer &nd shall have the sole right to diract all
of the Energy o part of it to the credit of any person,
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The Buyer shall not be obliged ta pwrchase or pay for any Energy
under thie Agreemsnt 0 the event of any de-energisation or
disconnection of the Delivery Peint for whatever reason o Tor any
Energy not delivered to the Cefivery Point or for any Energy
delivered prior to the Registration Date or for any Enengy after
the Term has ended {even if the Seller has not de-registerad the
Buyer [or the Buyer's Group company]far swch other party
potified by the Buyver to the Saller] (a5 the case may be) as the
body credited as taking tha Export Output).

The Buyer confirms that it owill not directly =8 the Energy
delivered to the Delivery Point to a cestemer or customers
auksida of Great Britain.

2.3 Farca Majeura

2.3.1

= 1

233

[Meither Party will be lisbke to the other for any faiure to comply
with its obligations in this Agreament to the extant it is prevented
frem so complying by resson of the occurmence of a Farce
Majeure avent provided that {in the Selier's casa} the Saller shall
continue to use Reasponable Endeavours to deliver Energy to the
Dalivery Point (whilst always complying with all applicable
Industry Rulas) and further previded that the relevant Party has
used all rgasanable efforts to mitgate the impact of the Force
Majeure event ,

A Party affected {the “Affectad Party®) shall notify the other
Party in wiiting &s soon as reasonably practicable of the nabure
and likaly duration of the Force Majeure event and the likely
effoct on the AMectsd Party's ability to perform its obligaticns,
The Affected Party shall update the othar Party with ary relesvant
development regarding the Force Majeure ewvent. The Parties
shall, a5 soon a&s prectcable following netification of the Force
Majoure . event, consult with each other in good Faith and use
reasonehle epndesvours to agree approgriate terms Lo mitigate
the effects of the Force Majeure event and faciiitate the continwed
performence of the Partles’ respectiva abligatisns under the
fdoreement. The Affected Party shall notify the other Party as
soan &5 practicable after the Force Majoure event ceases of no
langer causes the Affected Party to bo unable to comply with its
ablgations under this Agreement. Following such netification this
Agreement shell continue o be parformad on the terms existing
immediately prier bo the sccurrence of the Force Majeure event.

Il ne such terms are agreed pursuant to the process set oul in

clause 2,32 above on or before & date falling 30 (thirty) days

after the date of the commensement of the Force Majeure event

and such Force Majgeure evant is continuing of itd consequence
13



2.4

2.5

3.1

32

remains such that the Affecked Party is unable to comply with ks
obligatians under this Agresment for & pericd of more than 30
(thirty]) days, than this Agreement mey be terminabed by the
piving by either Party to the other Perty of 30 {thirty) days
written nobice. ]

Farecasts

The Seller shall be under an obligation & provide an Export Forecast,
Manthly Forecast and Annual Forecest te the Buyer pursvant to and In
aceordance with the provisiens. of Schedule 4.

Contracted Output

The Seller undertakes to provide to the Buver & Contracted Oubput
Mot#icetion in relation to all Mon-Intermitient Plant which are listed as
Facilities in Schedule 1 o this Agresment, This Contract Output
Motification must be supplied by the Selber to the Buver not laber than §
days orior to the Regisktration Date of the Buyer.

Benefits, obligations and warranties
Brnafits to the Buyer

The Seller agrees that all Banefits which arise as a result of the nature of
tha Export Dutput and which are capable of transfer to a3 purchasar of the
Export Output, shall belong to the Buyer or, as the Buyer may direct, sny
purchaser from the Buyer [or amy membar of tha Buyer's Group][or such
other party as may be notified by the Buyer to the Sefler]. The Seller
alsn agrees that he shall procwre that all such Bansfits shall ke sblained
by the Selfler (and that the Seller shell comply with and adhere te any
relevant timescales impased by the Suthorty in procuring such Benefits
including, but not limited ta, the provision of Export Output data to the
Authority as appropriate) and sold with the Export Output and the Sallar
scknowledges that the Buyer is anbaring inte this Agreement on the basis
of the representation by tha Seller that such Benefits ere both available
and are being sold te him with the Export Output. The Seller shall not
ocbtain any Mew Benefits relating o the Export Output if daing so would
prevent the Seller obtaining or invalidate any of the Benefits anjoyed by
the Buyer at that time unless the Buyer otherwise agrees,

feegse

3.2.1 The Seller hereby granmts to the Buyer, its oagents and
representatives the right, between the hours of 9am and Spm on
any Business Day and upon provision of 2 {bwa) Business Days'
natice or other such reasenable notice as may be agresd, of
accass by the Buyer, il sgents and representatives te each

13
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4.1

4.2

Facility [or site of a Facility which is Lo be the subject of this
Saraemeant and which is under construckion] and or be any other
premisas whera the Seller's records sre kepl. This Buyer shail
have tha right b inspect and audit sach Fecility and the records
to check the accuracy of infarmation provided uwnder this
fpreaemant and to confirm that the Buyer is [eilther| cperating
each Facility in accordance with clause 31 abowe [or that the
construction timetsble for the commissioning and commercial
operation of the proposed Facllity £ in line with the agread start
date for pperation of the Facility which has been agread with the

Buyar],

3.2.2 ‘Where the Expost Oulpub welume & greater than [X] MW, the
Seller shall provide full and unobstrscted access to online data
from the supervisory control and data acquisition SCADA or
equivalent system o provide dakta as may be reasonably
requested by the Buyer to support short term forecasting.

HMaterial Breach

The Seller acknowiedgas that any breach of any of the cbligations set out
in  clause 3.1 apd the Schedules o this  Agreement or  any
misrepresentation i refation therete, shall be a materal breach of this
Agreerment which shall be incapable of remedy and the Buyer reserves
the right to terminate the Agresment forthwith in the event that such
breach has {in the Buyer's reasonabla opinion) ocourred.,

Metering
Mabure of Meter

The Seller warrants that it has a Hall Hourly Meter at each of the Faciltles
which are cperetional at the dete of the Agreerment and that it will ensure
that ary new elactricity genarating station which bacomes a Facility under
the Agreement after the daba of the Agreement will have 3 Half Hourly
Mater installad prios to its expart of any Energy.

Determination of Expart Output

The amaunt af Export Output shall be calowated by the Buyer [or by the
Buyer's Data Collector] by referanca to such maters as the Buyer shall
rensonably decide. The determination of the SBuyer [or the Bayer's Data
Collectnr] &= to the amount of Export Outpuk in respect of any Contract
Rilling Periad shall be conclusive in the absance of manifest error, Whare,
however, & meter |5 found to be recording imaccurately or where the
Buyar has not received daka frorm the meber for any reason, or whare a
Party disputes the sccuracy of the meter, than the meter shall be
examinad in socordance with the Ack, If, on examination, the inaccuracy
14



4.3

4.4

of the registration of the meter [t normal operabing fevels] execssds [
] plus er [ %] minus or the inaccursey of the registration of any
[export amoeunt &t normal operating levels] excesds [ %], the meter
shall be recalibrated or replaced and the eost of such best and
recallbration shall be peid by the relavant Party appoinking tha Meter
Oparator bo be recovered from tha Meter Operster and suitable
adjustment shall be meds to any account raised by the Seller to the
Buyer pursuant to clause &. Where, hewever, the meter s accurate within
the limits sat out abova, then the meler shall bo deemed to be securete
and the cost of movieg, testing esnd replacing the meter or any part
therecf shall be paid by the Party which disputed the accuracy of the
meaber, The Buyer and the Seller both agrae that they will co-operates in
developing an Operating Protocol (pursuent to clausa 17) relating e the
EFues surrcunding procedures which will be required to ensble the Buyer
to gain access to the Seler's Sites and mabers to determine, inbar alja,
the amount of the Export Output (s detailed in clauses 4.3, 4.4 and 4.5
belowr),

Aecads ba Informakion

The Seller and the Buyer shall procure that all relevant Infermation and
data held by it relating bo Export Output shall be provided ko the other
Farty. The Buyer shall 5o far as precticable provide a statement zstting
out detaits of the Export Output and all the other components of the
Inclusiva Price {where reasongbly svailable or a reasonable estimate
therzof, where not avallable} and Embedded Banefits Payment due in
respect of each Contract Billing Pericd within [ ] Business Davys of the end
of the refevant Contract Billing Perlod. This statement shall include any
adjustments which may ba reguired to be made as a result of the
outcome of the comparson of the amount of Export Oubput provided
during the relevant Contract Billing Pericd compared to the requirements
o previde the Contracted Cutput for such Contract Billing Period as set
out i Schedule 3. In the event that the Buyer shall faill to provide the
Saller with detalls of the Export Dutput within the period provided for in
this clausa 4.4, the Parties shall within [ ] Business Days thereafter seek
to agree upon an estimated amaunt &2 reprasanting the Export Output far
the relavant period. Upon Failure to achieve agreement within the
specified period clause 10 (Dispute Resolution Procedure) shall apply.

Hcoess b Meters

The Selier hereby grants to the Buyer and the Buyer's agents (inchuding
tha Buyer's Data Ceflector) the right, at reasonable Hmes and on
raasonable notice;, of sceess by the Buyer and any sultable persons
nominated by the Buyer to such plant, property or assets owned,
cocupled or controlled by the Seller as may be reazonably necessary in
order for the Buyer {or such suitable person) to check the Export Output

from time to tme and for tha Buyer {or such suitable persan] to gain all
15



swch further meatering informakion reasonebly required by e Buyer to
fulfil any obligation under Industry Fules sndfar ta allew the Buyer o
install, maintain and inspact any belemetering souipment andfor Metering
Communication Link at each of the Facilibes so as to allow the Buyer [or
mernber of the Buyer's Graup] to read the relevent mater(=s) remotely,

4.5 Further Metering Requirements

4.51

4.5.2

The Sellar will comgdy with such further metanng information
requirements B the Buyer may reasonably - specify so that
purchasers fram the Buyer of the Energy have all such further
metering information reasanably required by & puerchasar of tha
Energy from the Buyer inchiding, where relevant, information
raquired by the relevant meterng reglstration agent,

The Buyer {or the counterparty te the S5N0A) shall nominate the
[Meter Operator and the Seller shall entar into an agresment with
it, except where tha Buyer agrees ooa Meter Operator nominated
by the Saller, In this latter case, the Seller must nominate such
Feter Dperator when it enters inte this Agresmant with the Buyer
by giving to the Buyer details of the Seller-nominated Meter
Cperator i writing, The Saller may not (except with the written
conzent of the Buyer) neminate more than one third party as the
Seller's Meter Oparator at any time. If the Seller does nob enter
inta any agreement with a Mater Operator, & shall be deerned o
have entered inbo an agreement with a Meter Operator
nominated by the Buyver (or tha counterparty o the SSMNOAY until
the End Date and such agreament will take effect upon receipt by
the Sefler of the Meter Oparator terms and conditicns, and Ehe
Selier shall be liable for all charges incurred as & result. The
Buyer shall be responsible for appointing & Dats Collector and

Data Rgaregator.

5 Charges

5.1 Price for Export Critput

3.1.1

There shall be diue from the Buyer to the Seller for each
Sattlament Perod {aggregated together for & Contract Billing
Period);

5.1.1.1 the Incluskve Price for each MWh of Export Qutput
which shall be calculated pursuant to Schedule 3 and
which is payable in accordance with the provisions of
clause 6 Where, however, the calowlations carried owt
pursuant to Schedule 3 result in an adjustment to the
Inclusive Price for any part of the Export Outpast
deliverad for such peried than an additional calculation
14



5.2

53

S

will be made pursuant to the terms of Schedule 3 to
produce an Adjusted Price for such relevant autpul for
tha rolevant Contract Billing Peried; and

5112  the Embeddad Banefit Fayment in respect of Embedded
Benefits aesrued during the relevant Contract Bifling
Periad, in accordance with the statement prepared
pursuant to clause 4,32

3.1.2  Where a number has been estimabed under this Agresment,
when the relevant number becomes svailable, the Buyer shail
conduct a reconciliation in the following Contract Billing Perisd
and shall set-offfaccumulate 2ny differances against monies dug
or owing in that next Contract Billing Pariod toffrom the Buyer,

5.1.3 The Seller agrees that it shall be solely responsibla for and shall
nat pass on ko the Buyer any connection charges or positive use
af zysbem charges incurred by the Seller in relation te the
Fecilities and shall relmburse the Buyer for any sech cost neurred
by the Buyer.

Rounding

The Inclusive Price for sach relevant period shall be expressed by
raference to pounds per MWh and shall be expressed to bwo decimal
placas.

Triad

Triad Awvoidance Benefit shall ba shared in sccordence with andfor are
subjact to Schedule 5 of thiz Agresment.

Third Party Arrangements
The Selter warrants that:

F4.1 a5 at the date of thiz Agreement it has notified the Buyer of
arrongemants that the Seller has with any third party [including,
but not limited to, any DNO} that may affect the Contracted
Output expected by the Buyer; and

54.2 it shall not, without the Buyer's prior written consent, enter inka
any such arrangements with a third party.

The Buyer agrees that where the Seller enters inte such arrangements
with @ third party then the Buver must notify and consult the Seller in
daciding whether to reasonably amand any of the prices, fees or charges
et out In this Agreemant [including, but net limited ta, the Inchusive
Price} that may in the reasonable opinien of the Buyer be affected by

17
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B2

6.3

6.4

5.5

sueh &R arrengement In the evant that the Seller deems the
amendment to the prices, fees or charges to be wnreasonable, than
glausa 10 {Dispute Resolution} shall apply,

Terms of Faymant
Acoounts and billing

The Seller shall within % [thres) Business Days of receipt of a statement
pgrood under clause 4.3, pregare and submit te the Buyer an accownt
based on the determination of Export Output, Embedded Benefits and
other varisbles calculated by the Buyer adjusted if necessary tg reconcile
any actual variance of Export Outpub egainst Centracted OCutput (as
determined pursuant Lo the grovisians of dause 5 and Schedules 3 and 4
or relevant varable established agsinst the Forecast Output under the
provisions of clause 5 and Schadubas 3 and 4.

Price Paysbls
The amount payable by the Buyer to tha Sefler shall be:

6.2.1 The Inclustve Price (being the prnce payable in respect of the
Export Qutput and Embedded Banefits as spacifiad in Schadule &
and inveiced under clause 6,1} ar, in the case of a determination
pursuant o the provisions of Schedule 3, the Adjusted Price for
redayant elements of the Export Oubput; and

6.2.2 [the price payable in respect of ROCs in accordence with the
provisions of Schedule 2 this Agresment end invoiced under that
Schedule. | [delfete if no ROCs purchased]

Paymank

Accounts submitted By the Seller pursuant bo this Agresment disclosing
ampunts payahie by the Buyer to the Sefler and undisputed shall be paid
by tha Buyer within 30 (thirty) days of receist of the account by direct
transfer to the bank aceaunt of the Seller in Great Britaln with such bank
as the Seller may from time to time notify to the Buyer or by such othar
arrangements &5 the Parties mey agrae.

Value Added Tax

Al sums expressed to be payabde under this Agreement are exclusive of
applicable Value Added Tax (“WAT"] and the Parties agres that an amount
aqual be any applicable VAT chargeable on any payments made under this
Agreement will be payable in addition to those sums provided that this is
accompanied by & VAT invalce in relation to that amount,

Set-off
18
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67

7.1

7.2

7.3

a1

The Buyer shzll be allowed to set-off monies owed under this Agraement
by the Seller to the Buyer as against amy monies the Buver owes the
Sefler under this Agreemant in accordance with the provisions of Scheduls
2 (Bage Frice} and Schedule 7 [Relevant Change in Law] providad always
that the Buyer and Seller shall account for the WAT peyable and issua
such VAT involces as are necessary to comply with relevant legislation or
guidance,

Inbarast

Amy amount properly due and payable fram the Buyer to the Seller or
from the Sefler to the Buyer pursuant to this Agresment and remaining
unpald at the axpiry of the relevant period for paymaent shall bear daily
interest at & rate equal to 3 (three) per cent in excess of the base lending
rale of Mational Westminster Bank ple for the time being, from and
including the date when payment was due up to but excluding the date
the amount due iz ackually received.

Disputed Items

If any Item or part of any item of an account rendered by the Seller in
eccordance with this Agreement or any calculations of Expart Output
made by the Buyer iz disputed or subject to guestion by either tha Seller
or the Buyer, the relevant party shall pay the undisputed and
unguestioned items and/or parts of items gnd the provisions of clause 5.6
shall apply te such undisputed and unguestioned items andfor parts of
itams. Clavse 6.6 zhall alsa apply to the disputed or questioned items
andfor parts of ltems and/er excduded amounts o the extent that such
sums are subsequently agroed or determined te have baan properly
payable to the Seiler,

Term and termination

Tha Agreement will contirue in full force and effect for the Term unless
tarminated earlier in accordance with Schedule 6.

Mo aarfier than 3 (three} months prior to the Expiry Date, the Buyer shall
have the option te give written notice to the Seller of #s desira to renew
tha Term,

Within 28 (bwenty eight) days of writhen notice in aceordance with clause
7.2, the Seller shall provide to the Buyer terms upon which the Seller
would be willing ta renew the Term.

Limitation of liability

Limitation of liakility



8.2

Subject to any indemnity axpressly given in this Agreement, and save a5
provided in Schedule &, neither Party {"the Perly Ligble") nor any of s
officers, employees or agents shall be lable Lo the other parly for hoss
arising frem any braach of this Agreement other than for loss directiy
resufting from such breach and which at the date heraof was reasonably
foreseeabie as not unlikely to occur in the ordinery course of events from
such breach, The Seller acknowledges the value of goodwill accrving to
the Buyer and the Buyer's expenditure in promobing any renswable
andfer fow carbon electrizity, Other than gs sak out above, naithar Party
nor its officers, employers ar agents shall in any drcumstance whatsoaver
be liable to the other for any loss of wee, less of conbract {other than this
Agreemant) or any incidental or conssquential fass,

Financial Limits cn Lisbility

8,21 The Buyer's liabllity shall be limibed, in any 12 [fwelve] moath
perisd, to the kesser of £100,000 (ang hundred thousand pounds)
and an amount squal to 10% {ten percant] of tha 3 [thres)
month pra-rated value of the anmeal Export Output (celculated as
& guarter of the Export Gutput over the pravious 12 (baelee)
manths prior to the event giving rise to the relevant claim and
pro-reted, where necessary, for any shorter period) for each and
every claim (or seres of connected events) and in the agoregate,
axeept for the follewing liabilites;

£.2.1.1 death or persanal injury resulting frem the Buyer's
negligencs;

62,12 fraud or wilful miscorguct on the part of the Buyer
and/or any of its sub-contactors,;

B.2.1.3 any amount correctly due under elauss & (Terms of
Faymant)

B.2.2 The Seller's Eagility shall be limited, i any 12 (bwehma) month
period, to the lesser of £100,000 (one hundred thousand pownds)
ard an pmount egual Ba 10% (ben percent) of the 3 (three}
maonth pro-reted value af the annual Export Gutput {calcufated as
a quaerter of the Expart Output over the previgus 12 (twalve)
menths prier to the event giving rise ba the relevant claim and
pro-rated, where necessary, for any shorter period) for each and
evary claim {or series of connecked events) and in the sggregate,
mucept for the following liablities:

8.2.2.1 death or personal Injury resulting frem the Sellers
regligence;



8.3

&4

8.5

&G

9.1

9.2

B.2.2.2 [Iraud of willul misconduct on the part of the Safler
andjor any aof its sub-contractors;

&.2.2.3  any amount comrectly dues under clayse & (Terms of
Fayment)

Owermiding provisions

Seye as othermise expressly provided in this Agreement, this clauss
intofar &5 it excludes or limits Habilicy shall everride any cther provision in
thiz Agreament provided that nething i this clause shall exciude or
restrict or otharwise prejudice or affect any of:

B.3.1 the rights, powers, duties and ebligations of any Farty which are
confarred or created by the Acl, any Licence, tha Regulations or
any other raguiations; ar

£3.2 the rights, powers, dutles and obligations of the &uthority or the
Sacretary of State under the &ct, any Licence or otherwise
hovsogver.

Survival of Terms

Each of the sub-clauses of this clause B shall survive termination of this
Agresmeant,

Benefit af Provisians

Each Party acknowledges end agroes that the other Party holds the
banafit of this Agreement for Bself and as trustee and agent for its
officars, empboyees snd sgents.

Terms Fair and Reasonabie

Each Party hereby acknawledges and agrees that the provisions of thiz
clausa § are falr and ressonable having regard te the circumstances as at
the date hereof.

Confidentiality and Announcements
Subject to clausa 14, each Party will keep confidential;
1.1  the terms of this Agreemaent; and

9.1.2  any and el Confidential Information that it may acqguire in
relation to the ather,

Meither Party shall use the other's Confidential Information for any
purpose other then to perform its abfigations under the Agreement. Each

il



.3

9.4

9.5

&b

10

10.1

10,2

Party shall ensure that s ofiikers and employees comply with the
provisions of clouse 9.1,

The obligatizns set ocut In clauses 9.1 snd 9.2 will not aoply o any
Confdential Informatian

931 which either of the Paries can dernonstrate |5 in the publc
domain {other than 22 & result of & breach of this clause 3);

9.3.2 which a Party 5 required to disclose by order of a court of
competent Jurisdiction but then only to the extent of such
required disclysure; or

9.3.3 ww the extent that such disclosurm is o the Secretery for
Transport (gr the government deparimant responsible for public
weaspert in London for the time beingl, the Cdfce of Rail
Requlation, or any person or body who has  statubory
responsibil®les In relabon o transport in London and  their
employees, agents and sub-conkrackars.

Each Party shall kaap sacure all materiaks containing any Infarmation in
relation to the Agreemant and its perfarmanca.

Meithar Party shall communicabs with representatives of the genersl or
mechnical press, redio, belevision or other communicabions media n
refation to the existence of the Aoreement or in relation o any matter
under or arising from the Agreemant where the other Party's identity i
disglesed (or could reasonably be inferred) unless specilically grented
permission to do o in wriking by the other Perby. The other Party shall
have the right to approve any such anneuncement befare it s made.

The previsiens of Lhis clause 9 will survive eny termination of this
Apreement for a periad of & [six) years from bermination.

Dispute Resolution Procedura
First Stage Resolubien

The Farties will use all their reasonabla endeavowrs to resolve any
Dispuba.

Escalation to Senior Officers

10.2.1 [If tha Parties fail to resalve & Dispute within 10 (ten] Businesd
Days of one Party giving notice to the other of the Dispute, aither
Party, by giving notice to the other, may refer the Dispute to the
Parties' Senior Officers who will co-ordinete in good faith to
rasolve the Dispute as amicably as possible within 10 (ten)
Business Days of the Dispute being referred ba them.
i



10.%

10.4

10.5

106

10,7

10.2.2  The Senlor Officers of the Partics shall be:
10.2.2.1 For Buyer; [Insert name end contact details]
10.2.2.2 for Seller; [insert name and contact dakais]

10.2.3 Either Party may nomisate an alternative Senior Officer, at any
time, by notifying the ather Party in writdng.

Escalation to Expert

IF the Senior Officers fail o resalve the Dispute within 10 (ten) Business
Caye of the Dispute being refarred to therm, the Partias will, at the writtan
request of either Party and within 10 (ten) Business Days of receipt of the
request, submit to determination of the Dispube by an expert. The et
("Expart”] will be mutuslly agreed by the Parties within 10 (ten) Susiness
Davs of receipt of the request or, falling steh sgresment, will be an
expart nominated, at the requast of elther Party, by the Centre For
Dispute Resclution or (if that organisation eeases to exist or falks to
naminate within a ressonable period) any other organisation nominated
by the Party requeasting the nomination.

Determination Binding

The Expert's determination of the Dispube will be final end hinding on the
Farties, except in the case of menifest orror. The Expert will ba free to
decide the determination procedure to be adopted and the Parties will
execule eny documents which the Expert reasonably reguests that they
execute in order to implement that procedure {such 2z the Mode! Expert
Determinabion Agreement publishad by the Centre for Dispute Resolution
with whichever options the Expert considers appropriate),

Confidentiality of Negotiations

All negotistions connacted with the Dispute will be conducted in strict
confidence and be subject to dause 9 (Confidentiality).

Limit on [ssuing Proceedings

Except for either Party's right to seek interlocutory relief in the courts,
neither Party may commaence other legal preceadings under the
jurisdiction of the courts in relation to any Dispute undil at least 15
tfifteen) Business Days after the Expert has completed its determination
of the Dispute, and then only on grounds that the Experts detarmination
is manifestly wrong (either in fact or in law).

Costs



10.B

10.9

11

11.1

16,71 Subject to any contrary determination by Lhe Expert:

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

10.7.1.2 tha costs end expenses of the Expert will ba borme by
the Parties equally.

Expert npt llable

Except in the cass of fraud or death or persensl injury caused by
negligence, the Expert will heve no llabiity to the Parties, whether In
contract, tort ar olherwise, In relation o the Expert's debermination
conbamplated by this clause 10, This clause 10.8 i3 enforceable against
the Parties by the Expert In accordsnce with the Contracts [Rights of
Third Partias) Ack 1500,

Expert cleuse not apphicable
10,91 Clauzes 10,3 to 10.8 shall not apply ta:

10.9.1.1 any Dispube which arizses from any breach of this
Agreament the substance of which is the subject af
proceedings issued in any other forum by a third Party
against one of the Parties and beads to a right of
contritertion under this Agresment; or

10.9.1.2 any Code Dispule,

10.9.2 IF a Code Dispute arises, it may be referred by either Party to be
resohead by arbitration under the arbitration rules of the
Electricity Arbikration Adscclation in force from Bme o lime.
Uniess and wntil revised, cancelled or vaned by the courts of
England and ‘Weles or the courts of Scotland, the Electricity
Arbitration Association decision shall ba binding on both Parties
who shall Ferthwith give effect to the decision, The provisions of
the Arbitration Act 1996 shall apply o any sudh arbitration
subject to any permitied exceptions theretc ogreed by the
Partizs. The =sat for arbltration shall be England gnd Wales and
the laws of England and Wales shall be the proper law of
referance to arbitration hareunder,

Miscellaneous provisions
W aiver

Mo failure te exercise nor any delay in exercising any right or remaedy

under this Agreement shall oparate as a walver thereof, or of any other

right ar remedy hereunder, nor shall sny single or partial exercize of any
i



11.2

right or remedy prévent any further or other exercise thereof or the
exercise of any other right or remedy, The rightz and remedies provided
im this Agreement are cumulstive and not exclusive of any rights and
remedies providad by law.

Entire Agreement

11.2,1

11.2.2

Moticas

1E.3.1

Except where expressly provided in bhis Agreeament, this
Agreement and the Schedules herete constitute the entire
agreement between the Parties in connectisn with its subject
mattar and supersedes all prior representations, cormmunicaticns,
nagobiations and understandings concerning the subject matter of
this Agresment,

Emch of the Parties acknowiedges that:

11.2.2.1 it does not enter into this Agreement e the basis of
and does not rely, and has not relied, upon any
statement or representetion {whether negligent or
innocenty of warmnty or other provisions {in any case
whether aral, writhen, express or implied) made or
agraed ke by any person {whether a Party to this
Agraement or net) except those expressly repeated or
referred to in thig Agresmant and the only remedy or
remedies evaileble in respect of any misreprasentation
of unfrue statement made o it shall be any remedy
available vnder this Agreement; and

11.2.2.2 davse 11.2.2.1 shell not apply to any statement,
representation or warranty made fraudubently, or to
any provisions of this Agreament which were induced
by fraud, for which the remadies available shell be all
those avalleble under the lw goveming this
Agresmant.

Motices shall be regarded as duly given if delivered by hand or
sent by pre-pald pest or by facsimile ransmission or by
electronic mall (if receipt is confirmed) to the recipient at the
registered office of the rolevant Party for the time being or at the
addresses stated above or such other eddresses as the Parties
may @free.  Any notice shall be desamed to be served
immediately after by hand dalivery, immedistely upon confirmed
recaipt of electronic mail, on the fifth Business Day after delivery
by pre-pald post or on the next Business Day aftar facsimile
transmizsion previded that the sender has received automated
confirmation of a successful transmission,

i ]



11.4

115

11.6

11.3.2 Other than in the case ol the information fransmilbed as
expressly st out alsewhere in this Agreament, ol notices ghen
under this Agreament will be In writing, sipnad by & persan daly
authorized by the sanding Farty, and will be addressed to the
persan {"Reciplent”) In respect of the Party Lo which e nothoe
iz o be sent, as set out In the Authorisad Personz section of
Schiedule 1.

Counterpaits

This Agreement may be axecuted in any number of counterparts and by
the Parties to |t on separate counbarparts, each of which when so
pracuted and delivered shall be an original, but il the counterparts shall
together be one and the sama instrument.

Sayvarance of Tarms

I amy term, condition or provigion of this Apgreement is hald invalid,
unlewful or wnanforceable to eny axtent, such term, condition or provigion
aqall nok affect the wvalidity, legality and enforceablity of the other terms,
canditions or provisians of or any other documents referrad bo in this
Agregment.

Variation

11.6.1 Subject to dauvse 15 (Change in Law]) and Schedulbe 7 [Relevant
Change in Law) the Buyer shall:

11.6.1.1 nobify the Seller as soon 88 reesonably practicable in
the event of a proposed Change:

11.6.1.Z provide such details of the Change as = necessary (o
enabke tha Seller b comply with claose 11.6.2,
including whether eny chenges are reguired to the
termis of this Agreamant b deal with the Change.

11.6.2 On recelpt of notfication, the Seliar shall within 10 (ten)] Businass
Cays, provide to the Puyer propasals sand estimates of changas
required to the Agreement [if any) to deal with the Change (the
“galler Change Response”), including buk not limitad to:

11.5.2.1 an appropriate charging methodslogy: and/or

11.6.2.2 propoesed change be the existing methodology for the
calculetion of Charges.

11.6.3 0On receipt of the Seller Changa Response, the Buyer shall within
20 (bwenty) Business Days, either:

0



11.6.4

11.6.3.1 accept the proposed changes required W the
Agresment (i any) detailed in the Seller Change
Responsea; or

11.6.3.2 reject the Saller Change Response and request such
additional infarmation as the Buyer reasonably requires
to delefmine whether the Seler Change Response is
fair and reasonable in all the dreemstences,

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

11.6.4.1 accept the amended Seller Change Response;

11642 raject the amended Seller Change Response &nd
vilthdraw the Change; or

11.5.4.3 reject the amendad Seller Change Response and refer
the dispute to be resolved in accordance with clauss
10,

Other than as set out below, no varlation of this Agreement shall
be effective wnless ik &5 in writing and signed by or on behall of
both Parties.

11.7  Nowvation and Sub-contracting

11.7.1

11.7.2

11.7.3

Subject to clauses 11.7.2 and 11.7.3 below and subject to the
right bo assign rights by way of security, nekber Party shall
assign or transfer to any parson any of its rights or abligations in
respect of thiz Agresment without the written consant of the
othar Party [such congent not to be unreasonably withheld or
dalayed).

The Saller may from bme to time sub-conbrect or assign any of
its obligations under this Agreement provided slways that this
shall not effect the Buyers rights under this Agreement as
against the Selier. Where requested by the Buyer, the Seller shall
provide the Buyer with information regarding its assignees and
sub-contractors and the oblipations being performed by them
including the technical and other relevant competence and
financial  standing of such proposed assignees and  sub-
confractors,

Upon giving prier written notice o the Seller; the Buyer may

mevabe it rights and obligations under this Agresment to any

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

ar majarity owned and controlled by the Buyer; technically
7



11.8

119

11.10

iz

i2.1

compelent to discharge the obligations af the Buyer under this
Agreement; or supported by a gusrantee against s paymant
whhipations from the Buyer.

i1, 7.4 The Sefler shall do all such Ehings reasonably necassary o give
gifect to such movation, including entsring mte a novabioh
Bareament.

Law and Jurisdiction

This Agreemert shall be governed by, and construad in accardence with
the laws of England and Walss and the Farties (subject to ciause 10
(Disputa HResalution Procedure)) hereby submit to the exclusive
jurisdiction of the saurts of England and Wakes to settle eny Dispute which
mrises out of o in connectian with this sAgreement

Third Party Rights

Excapk as st oub in Clause 10.B, no term of this Agreement is
anforceable under the Contracts (Rights of Third Parties) Act 199% by a
parsen who is net 8 Farty te this Agreoment.

‘Waivaer af Rights

Ewcept as expressly set out in this Agreement, all rights, remedies,
warrenties, terms, conditions and undertakings whather express or
irmplied, statutory or ctherwise are hereby excluded.

Compliance with Policies and Law
The Saller, at no additional cost ta the Buyer!

12.1.1 wundertakes to procure that all the Saller's Perscnnel comply with
all of the Buyer's palicles and standards that are relevant to the
performance of the Services, {incheding the Buyer's Dignity at
Work pelicy as updated from time to time and with the Buyer's
Code of Ethics es updated from tme to Bme and thoze ralating to
safaly, security, business ethics, drugs and alcohel and eny other
pn site regulations as may be spacified by the Buyer. The Suyer
shall provide the Seller with copies of such policies and standards
pn reqliest,

12.1.2 shall comply with and ensure that the Seller's Personnel comply
with all reguirements of all Acts of Pardament, statutory
instruments, court ordars, regulstions, directives, Eurcpean
Community declsions (insofar as legally binding), bye-laws,
treaties and other regulatory reguirernents relevant to elther of
bath of the Seller's or the Buyer's business, from time o time in

X



force which are or may become appliceble to the subject matber
of this Agreement, The Seller shall promptly notify the Buyer if
the Seller is required to make any change to tha Apreement for
the purpases of complying with its obligations under this Clause
12.1.2;

12.1.3 without imiting the generality of Clause 12,1.2, shall comply with
#l relavant enactments in force from time o bme relating o
discriminatizon  in amployment and the premotion of egual

opportunities;

12.1.4 acknowledges that tha Buyer is under a duty under section 149
of the Equality Act 2010 to hawve due regard to the need to
aliminate unlawdul discrimination on the grounds of sex rmerital
or civil partnership status, race, sexual orientation, religion or
beliaf, &ge, prepnancy or maternity, pender reassignment or
disability {a "Relevant Protected Characteristic®) (as the case
may ba) and to promote equality of opportunity bebeissn persons
wha share a Relavant Protected Characteristic and persons who
do not share it In relation to its obligatiens wnder this
Agresment, the Seller shall, where relevant, assist and coopierate
with the Buyer where possible in satisfying this duty;

12.1.5 ecknowledges that the Buyer b under a duty under sectisn
404(2) of the Greater London Authorty Act 1999 to have due
regerd to the need to:

12.1.5.1 promote eguelity of opportunity for all persons
irrespective of their race, sex, disabillty, ape, sexual
arientation or religian;

12.1.5.2 eliminate wndawful discimination; and

12.1.5.3 promots good reletions betwean parsons of different
racial groups, religious belimfs and sexual orientation,

and in complying with e obligetions under this Agreement shall,
where relevant, assist and co-oparate with the Buyer where
possible to enable the Buyer bo satisfy its duby.

12.2  The Sellar shall:

12.2.1 comply with policies developad by the Buyer with regard to
campliance with the Buyer’s duties refarred to in clauses 12.1.4 -
12.1.5 25 are relavant o the Agreement and the Sellers
activities;

2



123

12.4

1222

1223

12.2.4

12.2.5

12.2.6

1227

12.2.8

obey reasonabtle directons from the Buyer with regard to the
conduct of the Agreement in accordance with the gutles refermad
to i oclauses 12,14 - 12.1.5;

azsist, and consult and liaise with, the Buyer with regerd to any
as=essment of the impact on eand relevance Lo the Agreement of
the duties referred to in Clauses 12,1.4 - 12,1.5;

on entering inte any conlract with a sub-contractar in relation Lo
this Sgreement, impose obligations wpon the sub-contractor Lo
I'.I'.'I!'r||‘.'||'r' with this clapze 12,2 &5 il tha sub-contractar weare in the
position of the Seller;

previde to the Buyer, upon request, such evidence &5 the Buyer
may require for the purposes of determining whether the Seller
has compled with this Clause 12.2. In particular, the Ssller shall
provide any evidence reguested within such timescabs az the
Buyer may reguire, and co-cperate fully with the Buyer during
the course of the Buyer's investgation of the Sallars compliance
with Its duties under this Clause 12.2. Bobhing in this Clagse
12.2.5 is Intended to require the Sellar to provide the Buyer with
sensitve personal information unless in accordance with the Data
Pratection Act 199E; and

inform the Bueyer forthwith in writing should it become aware of
any proceedings brovght agalnst it o connectien with this
Agresment by any person for breach of the Equality Act 2010,

promptly nofify the Seller’s Perspnnel and the Buver of any
health and safety hazards that exist or may arss In connection
with tha perfermance of the Seller of its obligations under the
Agreamant; and

without limiting the generality of Clause 12,1.2, comply with the
Bribery Act 2010 and any guidance Esued by the Secretary of
State under ik

In all cazes, the costs of compliznce with this Clause 12 shall ba bome by
the Sedler.

In carrying out it obligations under this Agresment, the Seller shell,
whera relevant, (taking into asccount best avaitable techniques not
antailing excessive cost and the best precticable means of prevensting, or
counteracting the effects of any noise of vibration) have appropriate
regard {inzafar as the Sellers petivities may impact on the sovironment)
to the nesd to!
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14

14.1

152

12.4.1 preserve and probect the enviranment and to the need o avaid,
remedy and mitigate any adverse effects on the envirenment;

12.4.2 enhance the environmant and have regard to the desiability of
achieving sustainable devalopment;

12.9.3 conserve and sefeguard flors, founa and geclopical or
physiclagical features of special inkarest; and

12.4.4 sustain the potential of natural and physical resources and the
need o safeguard the life-supporting capacity of air, waber, il
and ecosysiems,

Corrupt Gifts and Payment of Commission

Tie Seller shall not, and shall ensurg that its employees, sgents and sub-
contrackors do not, pay any commission, fees er grant any rebates to Bty
employes, officer of agent of any member of the Buyar or the Buyver's
Group nor favour any employee, officer or agent of any member of the
Buyer's Group with gifts or entertainment of significant cost or value nar
enter into any business arrangement with emplovess, officers or aganks
of any membar of the Buyer's Groug other than as a representative of the
Buyer and except In accordence with a parmitted and lawhl contract or
sub-contract, without the Buyer's prior written eppraval,

Freedom of Information and Transparency,
For the purpases of this Clause 14:

14.1.1 "FOI Legislation™ means the Freadom of Information Ack 2000,
&ll regulations made under it and the Envirenmental Information
Regulations 2004 and any amendment or re-enectment of any of
them; and any guidance or stabutory codes of practice issued by
the Information Commiksioner, the Ministry of Justice o the
Department for Envirenment Food and Rural Affairs (including in
cach case It suecessors or assigns) in relation to such
legislation;

14.1.2 "Information” means information recorded in any form held by
the Buyer or by the Seller on behalf of the Buyer or, where the
Seller iz alze subject to FOL Legisiation, the Saller; and

14,1.32 “Information Access Request™ mesns 2 request for any
Information under the FOI Legisiation.

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

K|

| Comment [TB1]: Uss altarrate
| wording wnere Sebor s ako b local
| autharity




14.2

14.4

145

14.&

14,7

14,21 i= subject to the FOI Lepislabion and [each] agrees o assist and
co-operate with the [Buyer][other] b enable the [Buyer][other]
Lo comply with its obligations under the FOI Legisiation; and

14.2.2 may be obiliged under the FOI Legislation to disclose Informatian
vithout consulting or ebtaining consent from tha [Seller]{sther].

Witheut prejudice to the generality of Cleuse 14.2, [the Sellar][zech
Party] shall and shall precure that its sub-contractors [if any} shall;

14.3.1 [transfer ta][notify] the [Contract Manager (or such other parson
as may be notified by the Suyer to the Saller)][other of] esch
Infarmation Acesss Reguest relevant to the Agreement or any
member of the [Buyers[other Party's] Group thal it or they (as
the case may be) receive as soon as practicable and in any event
within 2 [twa) Business Days of receiving such Informetion
brress Request; snd

14,32 in relation o Information held by [the Selier][one Party] on
bahall of the [Buyar][other], provide the [Buyerjother] with
dekails sbout and copies of all such Informelion that the
[Buyer][other] requests and such detais and copies shall be
provided within 5 (five) Businass Days of a request from the
[Buyer]jother] (or such other period as the [Buyer][cther] may
ressenably specily), and in such forms as tha [Buyer][other] may
reasonably specify.

[The Buyer][Esch Party] shall be responsible for delermining whethar
Information s exempt from disclsure under the FOI Legislation and for
determining what Information will be disclosed in response G an
Informaticn Aecess Reguest [it receives] in accordance with the FOl
Legisletion.

[The Seller shall not itsef][Either Party may] respond to any parson
meking an Informaticn Access Request, [save o acknowledge receipt,
unless expressly authorised to da so by the Buyer)[provided that it shall
natily and co-operate with the other in sccordance with thiz clause 14].

[The Seller][Each Party] acknewledges that the [Buver][other] is subject
ta the Transparency Commitment, Accordingly, nofwithstanding clause
9.1 and clausa 9.2, [tha Seller][esch Party] hereby gives its consent for
the [Buyer}{other] to publish the Contract Information to the general
public

[The Buyer][Eithar Party] mey in its absolute discretion redact all or pert
ol the Contract [nformation prior bo its publication. In so doing and in its
absolute discretion, [the Buyer][that Party] may take account of the

i



14.8

15

15.1

15.2

15.3

exemptions/exceptions that would be svailable in relation to informatian
requesked urnder the FOL Leﬁlsla'ﬂnn.

[Tha Buyer may in-its absslute discretion][Each Party shall] consult with
tha [Sallar][other] regerding any redactions te the Contract Information
Lo be publizhad pursuant to Clause 14,6, The Buyer shall make tha final
decision regarding both publicstion and redaction of Fhe Contract
Infarmation [providad that it dses aot in so doing cause the Seller B be
in breach of its obbigations under the FOI Legislation].

Change In Law

The Selfer shall take all steps necessary o ensure that it performs its
obligations in accordence with the terms of this Agreement following any
Changs in Law.

If & Qualifying Change in Law ocours or is shartly to secur, sither Party
may natify the sther to express an opinion on its likely effects, giving
datails of itz opdnion as to;

15.2.1 whether any changes are required te the tarms of this Agreament
to daal with the Qualifying Change in Law;

15.2.2 whether rellef from compliance with any obligation is reguired,
including the obligation of the Selier to meet the Contracted
Lhitput reguired under tha Agreement;

15.2.% eny change In cost of complying with the obligations of either
Party which will result fram the relevant Qualifving Change in
Law, including ewidence of how such change fn costs is
calculated,

in each case giving, In full detail, the procedure for implementing the
change and necessary amendments to the Agreement, Responsibility for
the costs of Implementatien shall be dealt with i aceordence with clause
15,3 and 15.4 below.

As soan as practicable after receipt of any notice from either Party under
clause 15.2, the Fartles shall discuss and use reasanable endeavours to
egraa to the issues referred to in clavse 15.2, any necessany amendments
to this Agreement and any ways in which the Parties can mitigate the
effact of the Qualifying Change in Law, incleding (but not limited ta):

1521 providing evidence that the Seller has used ressonable
endeavours b minimise any increase In costs end maximise and
reduction in costs;

a3



15.4

15.5

16

16.1

14.2

15.3.2 demonstrating how any sdditional cost of complying with its
calipations under the Agreement &= being measured in & cost
effective manner; and

15.3.3 giving evidence as o how the Qualifying Change in Law has
affocted the costs and prices charged by similar businesses
PUFELENL £ poresments similar o the Agreerment In the same or
similar circumstances,

Any increase in costs af either Party performing ks obligatkens pursuant to
this fgreement and resulting from a Qualifying Changa in Law shall:

15.4.1 in the cese of a Qualifving Change in Law impacting the value of
Embedded Benefits or, where relavant, ROCs, be Barne by the
Saller; and

15.4.7 otherwise be borne by the Parbes in accordance with the
alloeation agreed or determinad pursuant to Clause 15.5] end

15.4.3 In any event shall not be a basis for sespending oF terminating
ary obligations under this Agreement {unbess required by law).

Where the Parties are not able to agree the jsswes referred to in dawse
15.2, any necessary amendmants to the Agreement and/or any ways i
which the Parties can mitigata the effect of the Qualifying Change in Law
within 30 (thirty] days of the date of the notice referred to in clause 15.3
then sither Party may refar the Disputa to be resclved In accordance with
clagse 10,

Indamnitias

Subjact to clauses 16.2 and clause 3, the Seller shall be Babie to the
Buyer:

16.1,1 for any costs or penaltes levied against tha Buyar, arising fram
the Sallers breach of Its cbligatens under this Agraament; and

i6.1.2 far any liabilicy arising from the falure to provide data or the
fallure to provide accurate data to the Buyer,

in 2ach case, to the exbent that such lishilities and Losses arise a< a result
of the Saliar's breach of the terms of this Agreement,

Each Party shall be under a duty to take reasonable steps o mitigate any
lassag or Babilities n respect af which it wishes be bring & elaim under tha
indermnities in clawses 16.1 and Error! Reference source not found.,
as applicable and its claim wnder the indermnity shall be reduced to tha
extent that its lossas or liabiities are exacerbeted by its own breach of

thiz Agreement.
M
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17.1

17.2

Cperating Protocols

Acknowledging that It will assist co-ordination and the efficient operation
of this Agreement to develop delailed oparating protocols, including as to
dats requiremants, the Partles shall comply with any Dperating Protocal
agreed of deermed to be agread, including any modificatien theresf
apraad or deemed to ba agread, pursuant to dause 17,2,

The Farties shall agree operating protoccis in accordence with this clause
17.2 ("Operating Protocols”);

17.2.1

17,22

17,23

1r.2.4

1225

17.2.6

17.2.7

mither Party may propose an Oparating Probocol:

within [10 (ten) Business Days] or receipt of & proposed
Cparating Frotoced, the receiving Party shall, acting reasanably,
either:

17.2.2.1 accept the Operating Protocel; or
17.2.2.2 rejact the Operating Protocol, giving reasons;

if the recelving Parly accepks the proposed Opersting Frotocol,
then it shall be binding on the Parties;

If the receiving Party rejects the preposed Operating Protocol, the
propasing Party may modify and resubmit the Oparating Brotocol
and sub-clavse 17.2.2 shall apply;

i a proposed Cperating Protocol is rejected bwice, the proposing
Party cen refer the matter as a Dispute to be reselved in
accordance with clausa 10 and the Parties <hall be dasmed ko
heve egreed with and shall comply with the Oparating Frotocel
with such modifications as the Expert determines are required
(af, if it cannot be determined, then it shall not be desrmed

agreed);

the terrms of reference for developing ey Operating Protocol or
for the resolution of any Dispute relating to any Operating
Protocsl shall be that the Operating Protocz| (s Intended ta
provide additicnal detall of the operating procedures between the
Perties but not otherwize to modify the balance or risk and
reward as between them and not to modify or very the
chligations wnder this Agreement;

wither Party may propose a modification or an agreed or deemed
agread Opersting Probocs] but not saoner than [6 (six}] months
frem the date on which such Operaking Protoco] was egreed or
desmed agreed or last modified in accordance with this clause
17,

i3



17.3  For the aveddance of doubt the Parties anticipate a peroed of discussion
and collaborative development of Operating Protecols prior be bhe formal
submiszien and consideration of a proposed Oparating Prolocol purseant
to sip-ciguses 17.2.1 amd 17.2.2 sbove and il Ehe receiving Party
reasonably believes that the proposssd Operating Protocol constifubes a
material change to this Agreemant, the provisions of ¢lause 11.6 chall
apply instead.

AS WITNESS the hands of tee duly mathorised representatives of the Parties on
(e date stated at the begioning of this Agrocowei.

Y
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5 Dispute Officer: Buper

Saifer

Senlor Dfficer; Auper
Saffar

G Authorised Persons:
Buyer

[he eontact details for the Buyer Tor the purpose of Price Requests are as follows:
Buyer's Authosised Person I 1
Felophone frecorded Time): i1
I'ax I
Il

L-mmil:

The contnct detnbs for the Bayer [ for all other purposes] are as tollows:

[uver's Authorised Person: I
Teleplone: I1]
Iax: 11
Fermai] |1

The contact dedails for the Seller for the purpose of Price Requests are a= follows:

Seller™s Autharisel Person:
|Consultant: Those persons working al CONSULTANT NAME ns notifsed by

COMNSULTANT NAME from time 1o thne ],

I pril: R
Telephone: 11
Emergency Telephone: L]
Fax: []
(= such cominet detail moy be updaied by CONSULTANT NAME lrom time o el

Heller's Authorised Person;

Those persons working st COMPANY NAME s natified by COMPANY XAME o the
Supplier from tme to e,

Current Seller’s Authorised Person:

Mo [ ]
[E-mmil: [1
leleplumne: [ ]
Famergency Tebephone: [1
IFnx: £

The contact detmbs for the Seller [for all other parposes| are as follows:
Seller®s Authorised Persont



[Consuliant; Those persons worling al CONSULTANT NAME as notified by
COMEULTANT NAME from tume o fime].

HMane I
L-mml- [
Teleplee; [
Emergeney Telephone; [
Fax: |

{as sich comaer detail may be updated by CONSULTANT MAME lrom time o o).

Seller’s Authorized Person:
Thase persons working al COMPANY NAME as natifred by COMPANY NAME o the
Swpplier from tme o fimne.

Current Seller’s Amhorised Person:
Manme:

E-mmil:

Telephumic;

Enwrgeney Teleplusie:

Fax:

7 Embodded Benefit Percentage: [100% (ona hundred percent)]
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SCHEDULE 2(4)

ROCS (FIXED PRICE)

1.2

1.2

1.4

| Purpoze

The Seller generatas the Export Output and has essociated benefits such as
RCs that it desires to sell.

Definitions usad in this Schedule have the meaning given to tham in dause 1 of
this Agrearment and paragraph 2 of this Schedule 2{a}

Reforences to a clause or Schedule in this Schedule are referencas to clauses or
Schedules of this Agreemant.

In this Schedule, the confrectuslly binding language i in regular font, with
namrative [dentifled In italics.

Additional Definitions

The following definitans chall apply Tor the purpases of this Schedule:

["Bioliquid Generating Statlon® meens & genarating station which, during the
month to which the ROCs relate has used Bguid fual for energy purpsses other
than for transport, Including electricity and heating and caaling, produced from
Biomass, in such case as defined In the Order; ]

["Co-Firing Generating Station” means a generating station which, during the
menth o which the ROCs relate has been fuelled partly by fossil fual and partly
by beemass, in such case as defined in the Order; |

"Long Stop Date” means for each ROC Registration Obligation in respect of any
R bzsued in any Dbligation Period, the 7 July next following the explry of that
Ohligation Peried;

‘the Order” or "Order” means the Reneawables Obligations Order 2015 and any
amendmant thereof or any replacemant or subsaquant statutory instrument;

"Obligation Perited” means as defined in the Ordar;

"Reglater” means the glectronic regisber of ROCs established by the Autharity in
accordance with the Ordes;

"Renewables Obligation” means the sbligation contained in the Order which
requires electricity suppliars (as defined in the Act) to purchese a proportion of
thelr respective totel eledricity supplied to and-users from renewable sources:

"Renewables Obligation Certificate” or "ROC" means a certificate issued by
the Authority (normally first to a generabor] as evidence that electricity has

41



s |

7.2

7.2

74

1.5

9.1

9.2

beon generated by a gualdying accredited renewable generater for the purposes
of the Renewables Chdigntacda;

"ROC Price” means [ ] por RO,

The Buyer shall take owmership of, and the Seller undertakes to ssll, all ROCs
agttributable o the Export Cutput from the Repgistrabon Data for the remainder
of th Contract Term,

The Buyer shall pay the ROC Price for ad ROCs attributable to the Export Output
transferred to the Buyer in accordance with this Agreement

From: the Registration Dete and in consideration of the Buver's ebligation in
paragraph 3 above, tha Saller grants to the Buyer the sobe and exclusiva right to
afl RO atfributabla to the Export Cutput from the Registration Date for the
remainder of the Contract Term,

All of the Seller's rights in and entitlemant to ROCs (Yo the extent begally
possibie given the precedure set out in the Order) shall pass to the Buyar on
delivery of the Export Output to which each such ROC is atiributebdz and the
Seller shall da all such things as are required to facilitate this.

The Buyer zhall not be obliged to pischase or pay for any ROCs under this
Agresment in the gvent ol

any de-anerglsation or disconnection of the Delivery Point for whatever reason;
or

far any ROCs not delivered to the Delivery Point; or
far any AROCs delivered prior to the Registration Date; or
far any ROCs after the Contract Term has ended; or

far any ROCE (iF applicable) until the Buyer is the registered holder of these
ROCs on the Register,

unlass caused by the Buyar,

‘The Buyer shall not be obliged o pay for any ROCs attributable to any Excass
Export Cutput,

[Co-Firing and Bloliguld Generating Statlons

Tha maximum number of ROCs attributable to Co-Finng Gangrating Stations will
be %% of the Export Output,

Thea maximum number of ROCs attributabla to Bioliquid Genarating Stations will
ba ®% of the Export Output. ]

Az
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11

0.2

11

11.2

Dalivery of ROCs

The Seller shall prooure that the Buyer shall be the registered hodder of the
ROCs on the Register for ail Export Output of the Facifities, The Sallar shall da
all such things as are required or requasted by the Authority o the Buyer
{acting reasonably) to ensure that the Buyer becomes the registerad holder of
tha ROCs on the Register within 5 Business Days from the dabe the ROCs are
izsued to the Seller, provided that in any event the Seller will ensure that the
Buyer |5 the registered holder of the relevant ROCs on the Register by the Long
Stop Dats immediately following the end of the Financial Year in which the
Export Output to which the ROCs relate was delivered, ("ROC Registration
Obligation”] and if for whataver reason the Seller falls bo comply with the BOC
Registration Obligation for the purposes of paragraph 12 the Seller shall be
deemed te have falled to transfer swnership of the relevant ROCs to the Buyar,

The Seller shall also {where relevant), within 2 {twa) Business Days of receiving
any ROC (or infarmation an that ROC) atiributable to the Export Cutpawt:

10,21 if recaived by a-mall, send the relevent ROC or information on that RO
iin the form recaived)] to the Buyer by e-mall; or

10.2.2 if received by other means, send the relevent ROC o information on
that RCE {in the form received) to the Buyer by factimile

the Seller shall include with any refevant ROC or information on that ROC sent
fa the Buyer the correspandence receivad from the Authority which
accompaniad swuch certificates and the unigue ROC dentifier numbess of sach
such certificate {if provided separatalv) and all other information or material a=
the Authority has, is or may regueest from the Buyer in relation bo those
certificatais). In any event, the Saller shall ensure that the Buyer has received
the relevant ROCs or infarmatian on those ROCs within 5 (five) Business Davs of
raceipt from the Authority by the Salier of the refevant BROCs or information an
those ROCS,

Transfer of ROCs

Tha Seller undartakes that it will, forthwith on the earlier of receipt of ROCs
attributable o the Export Output or notification from the Authority that tha
Seller ks the registered owner of such ROCs, take all such steps as are reguired
of necessary o transfer the ownership of such ROCs to the Buyer in the tme
scabe specified in paragraph 10.1 end in aecordance with the prevailing rules as
provided from time to Gme by the Authority or other autharised body during the
tarm of this Agreemant.

The Seller warrants and reprasents to the Buyer that it has full ttle guarantee to
all ROCs  transferred to the Buyer under this Agreement (the “"ROC
Warranky").



12

13

14

4.1

On transfer of the ROC to the Buyer the Baver is entited to vse the ROC agalnst
the Renewables Oblgatbien aither in England and Walas or Scotland or otherwise
use the ROCs in & manner that the Buyer seas ML,

ROCs revaked or not issuad

[ any ROCs to which the Buyer i entitied pursuant to peregraph 3 sre not
imaued by the Authodty within such timescala as the Authorty Indicaba such
ROCs showld ba issued (o.g. at the dabte of this Agreament the Authority hanee
indicated that ROCs should be issued 3 (three} months after the end of the
month when e relevent Energy i= generated) or in any avent are nob Bsued by
Long Stop Dats immedistely following the Financial Year im which the Export
Qutput to which the ROCs relate was dalivered, or having been issesd, are
subsaquantly reveked by the Autharity at any time or the Buyer becomes unable
to usm any AOC: agsociated with the Export Output in sceordance with
paragraph 113 {“Default ROC="), the Sellar repay to the Buyer the amounts
previously paid to the Saller for each Default RGE within 5 (five) Business Days
after the Sallar s netifid (whether by tha Baryer or otherwise) of a Defauly RGO,
In the event of non-payment the Buysr shall be entitled to 80 off any such
sums against monias dee to the Seller. In addition where the Default ROCs arise
due to any act or omission of the Seller, the Seller hersby undertakes to
indamnify and kesp ingamnified the Buyer and or any Affilate for all koss, costs,
damages, expenses and labilities incurred by the Buyer and or any AfMiliate
arising from such revocetion of withdrawal {incuding for the evaidance of doubt
the purchase by the Buyer and or any Affiliate of the Buyer te replace those
haraby revoked or withdravn)

Subseguent issue or validation

In the event that Default ROCs are either subsaquently issued by the Authority
ar the Autharity reverdss sy preévious revocatisn and the Buyer |8 reasonably
able ko use such ROCs b0 eount towards it9 Renewables Obligation by the Long
Stop Date immediately following tha Fimancial Year in which the Export Output
te which the Default ROCs relate was defivered, the Buyer shall repay the
amount peid by the Saller in accordance with peragraph 12, Any such
repaymant shall be made by the Buyer In the Contract Biling Period next
fallowing the lssue or validation of any such ROCs.

Failure to Deliver ROCs
If the Seller;

14.1.1 sells amy ROCE which are attributable to the Export Outout to any party
other than the Buyer (or its permitted succassors and assigns) in braach
of its undertaking in paragraph 5;or
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1&

17

171

172

18

18.1

18.2

14.1.2 fails to act In secordance with its obligations and undartakings in
peragraphs 11 or 12 such thet the gwnership of any ROCs & has
recelved is not pessed to the Buyer; o

14.1.3 be In breach of the ROC Warranty

thereby depriving the Buyer of ROCs then the Sallar {in addition to repaying any
payment alresdy made by the Suver for & ROC which is not transferred}, hareby
undertakes to Indemnify and keep ndemnified the Buyer and or any Affiliate for
all loss, costs, damages, expenses and liabilities incurred by the Buver and ar
gy Affiliste arsing from the default of the Seller under sub-clauses 14.1.1,
19.1.2 and 14.1.3 above of this paragraph 14 {including for the evaidanca of
doubt the purchese by the Buyer and or any Affiliste of ROCS to replace those
hereby revokad or withdrawn),

"Frozen™ ROCs

In the event that the Authority requests the Buyer not to redeem any or all of
the ROCs transferred by the Buyer under this Agreement and az & result the
Buyer has not redesmed such ROCs by the relavant Long Step Date then such
ROCs zhall be trested as iF the ROC hes been revoked In accardanca with

paragreph 12 abova.

Hature of the Fadilities

The Seller undartakes, warrents and reprasents that during the Contract Term it
will continue b ewn and operate the Facilties snd that the Exoart Output is and
will continue to e fully efigible for the purpeses of the Renewables Obligation
such that the Buyer can use the ROCs generated by the Facllities as the
evidence sot out in article 3 of the Order,

Prica for RDCs

The Buyer shall pay the ROC Price to the Saller for each ROC attributable to the
Expart Output (aggregated together for each Contract Billing Periad) for which
tithe {both legal and beneficial) hes been transferred by the Saller to the Buyer
in acogrdance with this Agreament.

Paymant pursuant to paragraph 17.1 shall be made in sccerdence with clause &
of the Agresmant.
ROC accounts

The account referred o in clause 6.1 of the Apgreement shall not include By
amounts payable in respect of ROCs which shall be payvabls in accordance with
this Schedule.

The Saller shall, no earlier than the first Business Day of the calendar month
immediataly following the month in which ownership in the Register of ROCs

45



abivibutable to the Export Qutpul delivered in a Contract Biling Petiod has
transferred to the Buper, submit to the Buyer an account for that Conlract
Billing Perind w1ating, the ROC Price,



SCHEDULE 3

BASE PRICE

1A

IB

Price for Export Output and related matters

Base Price [for Contracted Outpui]

The Base Price for the Export Cutput of Non-Intermitient Plant shall be the
following prices [the Seller may choose to submit in the pricing Schedole 8 foo
price (i EMWh) for the Contraeted Oulpal and this will be reflected i the
relevand tables wr be weluded in this Schedule 3]

Period Base Price (EAWh) Floor Price
(EATWh)

swmmer Weekday Day

Snnmer Weekday Mighit

Sumieer Weekend Pay

Sumimer Weekend Might

Winler Weekday Diny

Winter Weekday Wight

Winter Weckend Day

Winter Waekend Might

For the purposes of this Schedule 3 the following terims shall have the following
BTN gs:

"Day” means the thirty-bwo half-hour periods between 0700 and 23:00 hours;

"Night" means the sixtesn half-hour perods betwesn 23:00 and 07:00 hours
{being the tima then applicable in the United Kingdam);

"Summer’ means any Bme during the months of April, May, Juna July, August
or Septamber;

“Weekday” means Monday, Tuesday, Wednesday, Thursday or Fridey;
“Weakend® mesns Seturday or Sunday;

“Winter” means any bme during the months of October, Movember, Decembaer,
January, February or March,

Base Price for Export Output of Intermittent Plant

The Base Price for the Export Output of Inermittent Flant shall be the following
prices

Period Buse Price (E/MWh)

Sunumer Weekday Day

Summer Weekday Night

Sumumer Weekend Doy

summer Weeked Might

Winter Weckday Day

Winter Weekday MNight

47



2.1

2.2

2.2

Winter Weekend Dy

Winler Weckend Might

For the purposes of tis Soledule 3 ihe following tems shall kave the following
M TS

"Day" rmeans the thirty=-two half-hour periods bebween 07:00 and 23200 hours;

“Might* means the sixtes=n hall-hour perlods batwean 23:00 and 07:03 hours
{baing the tim= then applicabda in the United Kingdarn];

“summer’ maans any bBme during the months of Aprl, May, Juna July, August
or September;

"Weekday” means Monday, Tuesday, Wednesdey, Thursday or Friday;
“Waakend® means Saturday or Sunday;

Winter® means any tima during the months of October, November, Decamber,
January, Febrizary ar March.

Adjustments to the Base Price/ Inclusive Price Calculations

The Facilities which are or may be inchided in this Agresment are either [a)
Mon-Intermittent Plant or (b) Intermittent Plant. Each separate class of Facility
neads to be dealt with separately far the purpoges of determining whether the
requiremants of the Saller in relation to the output required to be provided by
the Buyer under this Agresment have been mat pursuant to the previsions of
clause [xx].

The Seller = obliged under the Agreemeant to provide the Contrected Dutput for
Mon-Intarmittent Plaat end this output will be required to be previded to the
Buyer for &n agreed Commitment Poriod as steted in the table seb out in
Schedule 1 and relating to individual Facilitiea) which will be of no shorter
duration than [1 {one) year], The provigsions of paragraph 4 of Schadule 4 shall

apply,

The fellowing provisions apply where the wvelues for Export Output and
Contracted Cutput are not equal with the result that a caloulabion needs to be
carried out to determine whather there has been a shorifall in the provision of
Contracted Cutput or a surplus of Contracted Cutpul produced.

2.3.1  Inany Contract Billing Pericd where the Contracted Qutput is caloulated
pursuant fo cleuze &1 and the figure for the Contracted Output is
determined to be lowar than the figure for Export Output for the
relevant Contract Billing Period then the Buyer shall re-calculake the
Base Price taking inte sccount By excess putput defivarad by the Seller
and where relevant the Seller shall receive an enhanced Base Price for
gach unit of Energy delivered over the Contracted Oubput figure and
such Adjusted Frice will be used o cabeulate the new valua of the
Inclusive Price for the Enengy delivered.
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In any Contract Billing Period where the Contracted Dulput i# calculated
pursuant to cleese 6.1 and the figure for the Contracted Output is
detarminad to be lower then tha figure for Export Output for the
relevant Confract Billing Periad then the provisions of sub-paragraph
2.4 will sesly.

The Base Price will ba re-calculabed by the Buver to take into accaunt any
increasad costs Incurred by the Buyer as a result f the shortfall in penerating
oulput suffered as a result of the Seffar nob providing the reéquired lavel of
Centrected Cutput for the relevant Contract Billing Period.

2.4.1

2.4.2

243

If there ks & reduction in the Base Price as determined by the Buver dus
b3 increased costs being incurred then an Adjusted Prics will be notifiad
to the Sabler and this Adjusted Price will be used to cakulate the
peyment to be made by the Buyer ta the Salker for the Energy deliversd
for the redevant Cantract Billing Periad.

Where the Seller has provided a Floor Price to the Buyer [as stated in
the table in Schedule 1) then if the Adjusted Price for the Energy
delivered far the relevant Contract Billing Period would have besn less
than the Floor Price then the Floor Price will be used in determining the
Inclusive Price,

If the Seller fails to provide the relevant level of Contracted Output far
[xx] consecutive Contract Billing Periods such that an Adjusted Price is
required to be caloulsted, then the Buyer will heve the right ko treat this
a5 & material breach of the terms of the Agreement and the pravisions
of Schadule & shall apply,



SCHEDULE 4

CUTPUT FORECASTS, COMMITMENT PERIOD ARD
MAINTENANCE PROGRAMME

3

3.1

3.2

3.3

34

.5

Forecksts

The Saller shall provide to the Buyver [at least xx days prior Lo the Reglstraton
Date] all historic meterad output data and any other Facility specific information
repsonably requested by the Buyer together with the Forecest Oultput as
required pursisant to the pravisions of dause 2.4 and the furlther provisions af
this Schedube 4 se that the Buyer can bettar predict anticipated Export Cutput
{"Annual Forecast"] from the Facilities, The Saller a=o acknowledges that the
Metering Commasnécations Link that the Buyer has the right to Install under
dause 4.4 of this Aoreement is also designed to halp the Buyer better forecast
from the Facilities.

The Seler shall not later then 5 (five) Business Days prior to the
sammencement of each of the anniverseries of the Registration Date notify the
Buver in writing of the Forecast Output for such vear (in the farm stipulated by
the Buyer), Such notification shall show the tetel of the Forecast Qutput for the
year broken down on a Faclity by Facility basis and the totals of the Forecast
Dutput for each Contract Biling Period during the year agam broken down on a
Facility by Facility basis. [It is ackrowledoed thet for Feciities which are
[ntermittent Plant this will net ba practical in all cases but the aggragated figure
far afl Facllites must include forecast cutputs for such Facllity typas. For MNon-
Intermitbent Plant this requirement is still valid,

The Seller shall aiso not earlier than & Buginess Days and not later than 5
Business Days prior to the start of each Contrack Biling Period notify the Auyer
by £-mall or facsimile of amendments to the Forecast Cutput provided pursuant
to paragraph 2,1 above and the anticipated Forecast Cutput for each Settlement
Perlod in that Contract Billing Period (even if it is the same or similar to that
anticipatad by the annual forecast) {the "Monthly Forecast®),

Mobtwithstanding the ebove, IF the Seller bacomes aware that the Contracted
Output for any Seltlement Period in any Contract Billing Period could differ from
the Manthly Forecast by more than [ ] percent, then the Seller shall notify the
Buyer of such change and of the revised Monthly Forecast forthwith by facsimile
ar e-mall,

The Sefler shall notify tha Buyer not less then 5 [fve) Businass Deys prior to tha
commencemeant of sach of the anniverseries of the Reglstration Date of the
proposed maintenance, fepain, replacement and inspection programme for the
Facilitigs for the same period. The Sefler shall, &8s foon as precticable, give
notica to the Buyer of any significant change in the snticipeted Export Oubput or
the pragramme previously nobified (including any limitatiens or restrictions on
output capacity, cutages ar shubtdowns],



4.1

4.2

51

Commitment Pariod

The Seller undertakes to provide to the Buyer a Contracted Qutput Motification
in relation to each Facifity which i< & MNon-Intermittent Flant at least 5 (fhve)
days prior to the Registration Date. This must include & Coamemitment Period
during which the Saller iz committing to provide the Contracted Cutput to the
Buryer,

The Commétmant Pericd to be provided by the Seller bo the Bayver must be for a
minirmum periad of [1 (one) vear] from the Registration Date [and any propased
amendments to the Contracted Output during the term of the Commitmant
Perisd will b dealt with purseant to the provisions of paragreaph 3 above but
with each reference to "Forecast Qutpot” being changed to “Contracted Output”
for thasa purposes.

Maintenanca

The Seller undertakes to the Buyer to:

5.1.1  give 30 {thirty] deys’ notice of any planned maintenence or planned
outage, such notice to contain full detadls of such maintenence ar
Gutage;

£.1.2 give notice as soon as procticable of any unplanned maintenance ar
outage, such notice to eontain as many dotails a5 are practicable
concarning the duration srd effect on cutput of such maintenance or
autage; and

5.1.3 give to the Buyer as soon as ressanable practicable any further data
requasted by the Buyer to ellow the Euyer ta make such generation
forecast data as any prudent electricity supplier is likely to reasonably
want to assimilate,

&



SCHEDULE T

EMBEDDED BEMEFITS AND TRIADS

i,

Interpretation

In this Schadubs 5, unless the context otherwisa requiras the following terms
shall have the meaninns assioned bo them below,

"Avolded BSUaS" shall mean the costs avolded {expressed as L par MWh) by
the Buyer in consaguanca of the Fadfities being embedded into & distribubion
netwaork which the Buver would otherwise have incurred under the Balancing
Services Use af Systermn Charges (as batter described in the NGC Licence);

"Avoided RCRC" means the proportion of RCRC o which the Buyer wauld have
been antitled or been charped [depending on whelher BCRC i3 & positive or
negative emount} under the terms of the BSC as & result of the Facllities being
embadded Into a distributon network, expressed for tha purposes of this
fgresment as £ par MWh;

"Finaneial Year® mesns any perlod of one year commencing on 1 April and
terrinating on 31 March dwring the continuance of this Agresment provided that
the farst financal year of the Agrecmant shail be deemed to run from the
Registration Dabe until the following 31 March and the final financial year shell be
depmed to fun from the 1 April immediately preceding the termination of this
fgresment until such termination;

"EbUoS Charges” means the generation use of system charges levied by Lhe
Lacal OMNG in respect of the Facility, which either take the form of &8 charge by the
Local DHO (where such charges are stated as a positive amount), or take the
form of a payrent by tha Local DNG {where such charges are stated a5 a
negativa amaunt), and references in the &gresment to “positive GDUGS Charges”®
and “negetive GOWoS Chasges” shall be construed accordingly.

"Local DNO™ means tha OMNG who holds a Distribution Licance in which section B
of the standard distribution licence conditiong has effect, and which has &
distribution sarvices arss which encompasses the gsagraphic bacation of the
Fecility's connaction (or proposed connaction).

"system Operator” maans National Grid Campany plc or any successor Lo Lthe
systarm aperator role under the B5C;

"Triads" means the thrae half hours of Systerm Damand Paak {as defined in the
System Operatos's Statements of Chasges for Use of the Transmission System)
far the relevant Finamncial Year;

“Trlad Avoidance Benefit® means any relief from Trizd Charges relating to
damand that is attribukable to electricily exported frarm the Fadility
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3.4,
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"Triad Charges” means the charges kevied on the Buyer by the System Opargtar
calculeied by referance to the Triad Tariff;

"Triad Tariff* means the transmissicn network use of system tanifi as specified in
the LC1D statemant published by the System Operator (or such other documaent
a5 replaces it from time to time) in the relevant Financlal Year in kW,

The Embeddad Benafits shall be the net bemefit of:

{al Avoided B5lesS;

{b} Awolded Transmission and DistAbution Line Losses; and
{c} Avolded RCRC andfor negative GOULS Charges,
Monthly Payment of Embedded Benefits

In raspact of each Contract Billing Pericd, within 10 {ten) days fram the end of
Lhe Contract Gilling Perod, the Buyer shall prepare a statament of the amount of
Embedded Benefits transferred to the Buyer refating to the Facility,Fecilitias
during that period multiplied by the Embedded Benefits.

It I8 egreed that where required an estimated number shall be usad to celculate
the relevant account under dause & of this Agresment.

Triads

The Seller undertakes net ko take any action which would resuft in any person
ather than the Buyer being credited with the Export Qutput from the Facilities
during the tarm of this Agreemant.

¥Within one month of notfication of the Trizds, the Buyer shall inform the Sellar
of tha value of the reduction in the Buyer's Triad Charges arising from the
Saller’s Export Qutput during Triads as celoulated in accordance with paragraph
3.5 af this Schedule (the "Reduction®) for the refavant Financal Year,

Tha Buyer shall pay ta the Seller the sum which is equal to the Embedded
Benefit Percentage of the Reduction in raspect of any Financial Year (the
"Shared Reduction”) provided alweays that such sum dogs not exceed the value
af the actual reduction in the Buyer's Triad Cherges which is atiributable bo the
Facility.

The Buyer shall pey the Shared Reduction to the Seller within 30 days of recsipk
of a valid YAT imvolce from the Seller,

The Reduction shall be calculated as follows:

¥ multiplied by Z
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X

= };f]
= the Triad Tarff

= the swm of the Export Dutput in kYW measured at the Delivery Point

of each of the Triads within the relevant Financial Year where such Triads occur
after the Start Date but prior to any berminstion of this Agresment.

1, &8 & result of Industry-wide changes, the method of appfying or calculating
Triad Chargas is alberad of the benefit represented by the Reduction is replaced
or the value of the Reduction is no longer solely allocaled to the Buyer (the
"Changed Tiiad Charge") and:

(&)

(k)

the parties (ackng reasonabhy) agraa that the Changad Triad Charge
attributable to the Facilities is still of benafit to the Buyer, then the partias
will use regsanable endeavours to agres how the Changed Triad Charge
will be shared so that each of them (5o far as it is pessible] is i the same
fimancial position es thouwgh the terms set out in this Schedule 5 had
continued to apply; or

the parties (acting reasonably ) agree that the Changed Trizd Charge
attributabie to the Facilites is no langer of benefit to the Buyer or
represents & cost the Buyer (a *Triad Detriment”) then the Parties agres
that the particn of the Tried Detriment atiributable to the Facilities shall be
deducted from Base Price payable by the Buyer to tha Saller,



SCHEDULE

TERMIMATION AND EVENTS OF DEFAULT

&

8.1

Evant of Dafault.

Im this Schedute &, an "Event of Default” shall mean one or rmere of the
folloving events:

G6.1.1

6.1.4

6.1.5

6.1.7

il the Sellar shall cease for any reason o be either authorised by a
llcence granted under the et to generate elactricity for the purposes of
giving @ supply to any prermises or enebling & supply to ba given or
oxempt under the Act from halding such a licence;

if a binding order i made or an effective resolution is passed for the
winding up of a Party (otherwise than for the perposes of reconstructon
or amalgamation on terms previously approved in writing by the other
Farty whose approval shall not be unreasonably withheald) cr within 28
(bwenty eight} days of his sgpaintment the liquidator of the Party has
not pravided to the other Party a guarantee of performance of this
fgreament i Such form end amount a5 the other Party ({acting
reasonably) may require,

If an order iz mede for the appointment of an administrator to manage
the affairs, business and property of a Party or a receiver andfor
manager or administrative recesver & appeinted in respect of all ar any
of thal Party's eassets or undertaking or crcumnstances arise which
entitle the court or & creditor to apprint 8 recalver and/or manager or
administrative recelver or which eatitle the court to make a bankruptoy
order or that Party takes or suffers sny similar of snalogous action in
consequance of debt; or

if one or more Facilities sre disconnected by the Local Distrbutor and
remain so disconnected for a period of 30 (thirty) continuous days; or

if the Buyer or the relevant member of the Buyer's Group who is
credited with the Export Output ceases to hold a relevant Boence or
exemplion under the Act; or

if the Sallar consolidates or amalgamates with, or merges with or into,
or transfars all or substantially all of its assets ta, another entity, and at
the time that such consalidation, amaigamation, merger or transfer the
resulting, surviving or transferee entity falls bo assurme all the
obligetions of Such Pasty to which its predecessor was a party by
pperation of law or pursuant ba an agresment reasenably satisfactary to
the Buyar; or

if the Seller consolidabas or amalgamates with or merges with or inko or
transfers all or substantially all of its assets bo anothar entity and such
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7.2

£.1.9

6.1.10

aetion doss pot constitube en event g descrived in paregraph (5.1.8)
above but the creditworthiness of the resulting, surdiving or transforea
anfity is materially weeker than that of the Selter immediately prier to
such action and the resulting surviving or transferee [ails o povide
credit support within 20 (twenty) business days upon 8 reguest from
the Buyear; ar

if in the reasonatle opinisn of the Buyer, the Seller sulfers one or more
avents which cavse a material advarsa change in the creditworthiness
andfor financial standing of the Seller or Its Credit Support Prowider
which affects the Seller's abilfty to meet it financial or other obligations
snd whare the Seller Tails te previde credit support within 20 (twenlby)
Gusiness Days upsn & reguest fram the Buyer; ar

if tha SSHOW, is terminated or comas to an end howsoover caused and is
nak replaced ;. or

matarial breach of this greemeant being:

5.1.13.1  in respect of the Seller, *Materal Breach” as defined in
clawse 3.3;

6.1.10.2 inrespect of the Buyer, fafiere o pay an undisputed invoice
smount il the amount remains outstanding 30 dhys aller a
reminder notleoe 1= served by the Seller on the Buyer not less
than &0 days after the involce dus date;

6.1.10.3 i respect of aither Party:

[a) material |beeach by that PFary of clausa 16
tConfidentiality);

(b} any breach by that Party of the Bribery Act 2010 in
connection with this Agreement or the Parties to this

Agreament or their perscnnel;

(c) materig! breach by that Party of any statutory duty in
connection with this Agreement..

Early Termination

Termination by the Seller. The Saller may by naotica to the Buyer forthwith
terminate this Agresment on the occurrence of an Event of Default set out in
peragrephs 6.1.2. 6.1.3, 6.1.4 or 5.1.5 sbove ar in accordance with clause 2.3,

Termination by the Buyer, The Buyer may by notice te the Sellar forthwth
terminata this Agreemant on the occumence of any Event of Default or in
accordence with elause 2.3, provided that if the Buyer terminates on the
eecurrance of tha Event of Default in paragraph 6.1.5 or 6.1.9, tha Buyer shall
be the “Defaultng Party” for the purpeses of paragraph & vnless such Event of
Default was caused by breach of this Agreement by the Sefier,



ia

10.3

1.2

11

Clause Exhaustive

The Partes agree that this Schedule & states the only circemstances in which
aithar Farty rsay terminate this Agresment,

Survival of Rights en Termination

Terrmination of this Agreement shafl not affect any rights or obfigations which
may have accreed prisr to such ermenation and shell not affect continuing
ohligations of each of the Parties.

Da-raglstration

The Seller shall procure that the Buyer is de-registered from teking the Export
Output, such de-registration not to be actioned untll notica is gleen under the
Agreement thal it is being terminated, such de-registrabon to take effect the
mament immediately after this Agreement terminetes,  The Sefler shall
indemnify the Buyer fer 2l and any losses it suffers through the Sallar not
performing this paragraph 10 AND the Seller agrees that the Buyer can take all
Exwport Output and asscciated banefits without charge after termination aof this
fgreemant and befora de-registration by the Sellar.

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

Consecguences of Termination

In the event that this Agreement is terminated due to the Event of Default by
one Party (the "Defaulting Party”®, the ether Party being the "Non-Defaulting
Party”) the Defaulting Party shall be liable to pay the Non-Defaulting Party the
apgropate of;

11.1.1 an amount, based an the prices obkainable in the open market which
the Mon-Defaulting Party would be reguired to pay (if any) as
consideration for entering inte & replacement agreemant or other
agregments with an independent counterparty in the same market and
gt gimilar or comparable terms as this Agreement and which would
have the affect of preserving for the Non Dafaulting Party the economic
aquivalent of the transaction described in this Agresmant (if the amount
=0 raloufated s & negative numbes it shall be desmed to be Terc];

11.1.2 Mon-Defaulting Party's direct costs, losses and expenses arising from
the early termination of this Agreement other than those included
abova.

For the avoidance of dowbi, this paragraph 11 shall be subject ko the financial
limitation of labdity set out in clause 6.2 of the Agreement and this paregraph
11 =hall plss not apply in the event of tarmination in accordance with clauss 2.3

{Force Majeure).



SCHEDULE T
RELEVANT CHANGE IN LAW

ROCs and Power
i2 In this Schedube 7, Lhe fellewing words shall unless the context reguires

12

13.1

athepaise have the meanings assigned to them below:

“Change in Law" has the meaning ascribed o this term in clause 1.1 of the
Agressment;

"Haw Banefit”™ maans any new benefit, exemption or right {induding those that
replace {in whale or in part] exempbions, banefits or rights that are specifically
et pwt inm this Agreement and amendments to such exemptions, benefits or
rights] assoclated with the Facilites or the Export Castput;

YBSC P305" means the "BSC P305: Electricity Balancing Significant Code
Aeview” proposals to imsplement the changes bo cash oub arrangements
approved by the Authority on 2 April 2015;

"Relevant Change in Law"” means any Chenge in Law 8% a result of which:

fa) RO are ne bonger sssoed o ore oo longer copable ol presentaton o e
Authority i sotsfaction of sll or oy pard of the Eemewables Oblgation;

(b)  the Benewables Obhpotion eenses o exist m the form i is i as o the daie
of the Apreement, or m sulstantnlly te sme Torm o all mateml respeeis,
o

(e the perfommce of the Agrecnweol or ooy mateal part of either beeomes
Wlegnl or unenforecable by eubier Fany or e inechanics of the Agreenent

or oy matersn! part of eather ang e longer operahle
fd] & Mew Bepefin is introcuced.

fed  dbere ave for will b)) clanges io the method for cobeulatmg charges for
insbatance levied on the Buyer inder the BSC ax g result of delivery or non-
delivery of Active Energy (as delioed & the BSC) For any Seltlement
Period, mchiding bat el Linsised 1o BSC P3RS

Effact of Relevant Change in Law

On the aceurrence of a Ralevant Change in Law;
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14.1

14.2

15

15.1

13.1.1 either Party may give notice to the other of the occurrence of the
fielevant Change in Law;

13.1.2 the Partles shall meet no later than 5 (five) Business Davs Following
recalpt of the notlce referrad to in paragraph 13.1.1 bo consull and seek
ta agres thet a Relevant Changa in Law has cocurred and the effect of
that Relevant Change in Lew te the Soreement, If the Partias, no later
than & (five) Business Days after this meeting, have not agreed an the
accurrence or the offect of the Relevant Change in Law, efther Party
miey refer those questions, and the quaestion of the changes to be madea
to the Agresment pursuant to peregeeph 13.1.3, for resclution in
accordance with ciause 10 of this Agreement;

13.1.3 where it is agroed under paragraph 13.1.2 that a Relevant Change in
Law hes securred, the Parties shall seek to agree in good faith such
amendments b tha Agreement A% may be necestary or appropriate to
take account of such Relevant Change in Law so that the Agreament
pleces each Party in substantially the samse position as it was in prior te
such Relevant Change @ Law and performanca of the Agreement is
legal and enforceable,

Limnit of effect of Change in Law:

The Farties agree that where the Export Output, ROCs, and other benefits {each,
a2 "Product”) being purchased under this Agreement = affected by a Relevant
Change in Law in accordance with paragraph 13.1.3, oaly the part of this
Agreerpent that relates to the afected Product will be amended and the
remaining provisions of the Agresment as |t relates bo the remsining Products
remain unchanged and will continue to be in full ferce and effect.

The Buyer may give nakice that it wishes to exercise its right to purchase any
Hew Banefits ab 8 priceis) to be agresd bebwesn the Parties {both Parties at all
timas acting reasgnably and in good falth) and the Seller shall be abliged to sell
those Mew Benefits to the Buyer. If the Parties fall to agree a price{z) for the
Haw Benefits within 30 (thirty) days of the date of the aferementioned notlcs
fram the Buyer than either Party may refar the issue for resplution in
accordance with clause 10 of this Agresment

Right to suspend performance

Either Party rmey suspend performance of those of #s obligations under the
Agresment which are alfected by a Ralevant Changs in Law, by written netice to
the other Farty, following the agresment or determingtion under paragraph
13.1.2 that there has bean a Relevant Change in Law. Where the Parties are ot
able to agree, in good faith, amendments to the Agreement which would:

15.1.1 make its parfarmance legal and enforcesble; and
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16.1

15.1.2 place each Party In substantially the same position as it was in pelor to
such Relevant Change in Law,

thenm no later than 30 (thiry) Busimess Days (or such longer perlod as the
Parties may agrea] following the commencament of the relevant suspension or,
if no such suspension has teken place, then fellowing tha commencemant of
discussians pursugnl b paragraph 13,1.3, either Party may refer the Dispubs o
the Exgert for determination in accordance with clause 10 of this Agresrment,
Tha role of the Expart in imposing changes to the Agrasment upon the Partes
for the pwposes of this Schedule shall be solaly a5 set out in paragraphs 15.1.1
and 15.1.2 sbave and to emsure the mechanics of the Agreement are cparabis,
By way of example and without limitation, the Pertles do mot intend the Expert
te Impose any aflpcation or realfocation of risks andfor costs in this Agresment
and do not intend the Expert o intreduca new commaodibes (including pessibly
replacing & Prm.lu'_t] into this &gresment, The Parties agree to cooperate to
ergure the Expert comples with the requirements of this paragraph 15,

Oither Changes i Lew

Except as provided above, the impacts of any Change in Law which 1s not &
fedevant Change in Law shall be borne by the Party affected and shall not be &
basis for terminating or amending the Agresment, For the avoidance of doubt,
none of the following constitutes & Relevant Changs in Law:

16.1.1 a change in the Buy-Cut Prica {imespective whether such change has
the effect of increasing or reducing the vahae of ROCs to Buyer];

16.1.2 the introdection of any domestic, European or international schame for
trading carbon emissions (including the Intreduction of the European
Unian Emizsions Trading Scheme) or any Change of Law implemsntad
8% & resutt tharepl,
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SCHEDULE 4-PRICING

To be determined at mini-competition leval.





