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Schedule A2

Model Agreement

Agreement for the Supply of Energy and
Additional Services between:

EDF Energy Customers Limited

And

Bishops Lydeard and Cothelstone Parish Council
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THIS AGREEMENT

BETWEEN

(1)

(2)

EDF Energy Customers Limited a company registered in England and Wales under
company number 02228297 and having its registered office at 90 Whitfield Street, London
WAT 4EZ (the "Supplier’); and

Bishops Lydeard and Cothelstone Parish Council and having its registered office at The
Village Hall, PO Box 1008, Taunton, TA1 9RE (the "Customer”).

WHEREAS

(A)

(C)

(F)

The Authority provides energy contracting services for eligible (public and private) entities,
including volume aggregation, competitive price determination and hedging of electricity
supply ("Services"), and the Customer is an eligible entity

The Authority provides the Services through the use of the Framework Agreement with the
Supplier which regulates, inter alia, the aggregation of the Customer Portfolio, the forward
purchasing of electricity for the aggregated Customer Portfolio, the locking and unlocking
of wholesale electricity prices, related hedging activities and the scheduling of supply of
electricity to the Customers.

To engage the Authority's Services the Customer has entered into, or is in the process of
entering into, the Customer Access Agreement pursuant to which the Authority performs
the Services.

The Supplier wishes to sell and supply electricity to the Customer and the Customer wishes
to buy and take delivery of electricity from the Supplier using the Services. Such supply
shall be for the commercial purposes of managing its costs of purchasing electricity for its
business and not for any speculative or investment purpose.

It is the intention of the Parties that this Agreement govems the terms and conditions for
the sale, delivery and purchase of such supply.

The Framework Agreement also provides for the ordering of Additional Services in
accordance with the Ordering Procedures (as defined in the Framework Agreement).
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WHEREEBY IT15 AGREED as follows:

FART 1 - COMMERCIAL TERMS AND CONDITIONS FOR THE SUPFLY OF ELECTRICITY

1.

1.1

COMMERCIAL TERMS

The Supplier shall supply the Customer with electricity, and the Customer shall take
delivery of such electricity, on the following terms:

Contract Period: From the Earliest Supply Start Date until its
expiry, or termination followi ng the final requested
associated delivery period in accordance with
Clause 13.7 of this Agreement.

Earliest Supply Start Date: 01st April 2024

Supply Points: To be agreed annually for each relevant delivery
period in accordance with the Framework
Agreement

Details of the Meter Operator: To be agreed annually for each relevant delivery
period in accordance with the Framework
Agresment

Details of the Data Collector To be agreed annually for each relevant delivery
period in accordance with the Framework
Agresment

Details of the Data Aggregator: To be agresed annually for each relevant delivery
period in accordance with the Framework
Agreement

Payment method: The Customer may elect any one of the following

payment methods:
s« direct debit;

e BACS: or

o



01st April 2024
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Invoice format:

Supplier's Bank Account:

Customer's Bank Account:

Customer's Notice Address:

Supplier's Notice Address:

Supplies of Renewable Electricity:

The Customer may, subject to applicable Laws,
elect any one or more of the following formats for
receiving invoices:

e hard copy
e e-hilling:
« FEDIor
« another format agreed between the
Farties.
Bank: HSBC Plc

SWIFT.: MIDLGBZ22
Sort Code: 40-05-30
Account Mo 44151844

To be provided upon request

Bishops Lydeard & Cothelstone
Parish Council
The Village Hall
PO Box 1008
FRImEmeragy.
fifield Strest,

London,
WITA4EZ

To be agreed annually for each relevant delivery
period in accordance with the Framework

Agreement
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2.1

22

2.3

FART 2 - GENERAL TERMS AND CONDITIONS FOR THE SUPPLY OF ELECTRICITY

CONDITIONS PRECEDENT

In relation to each Supply Point the Supplier's obligation to provide the Supply, and the
Customer's obligation to make payment, are conditional at all times upon the following
conditions precedent being satisfied in respect of each Supply Point:

2.1.1 anagreement beingin force in relation to each Metering Point at such Supply Point
for the provision of Meter Asset Services;

212 there being a Meter installed, satisfactorily commissioned, registered and
operating at each Metering Point and such Meter meeting the requirements set out
in this Agreement ("Agreement’);

2.1.3 the Supplier holding a Licence to supply electricity in accordance with the Act;

2.1.4 the Supplier being Registered as the sole Supplier for each Supply Point;

215 a Connection Agreement or Standard Connection Agreement being in force in
respect of each Metering Paint and, if required by the BSC (as defined in the

Framework Agreement), an Unmetered Supply Connection Agreement being in
force inrespect of each Unmetered Supply Point;

216 anagreement or agreements with the Data Collector and Data Aggregator being
in force in respect of each Metering Point;

217 tothe extent required by applicable Law and Industry Documents, a Use of System
Agreement being in force in respect of such Supply Foint;

218 the Supplier being a party to the DCUSA and
2189 forUnmetered Supply Point{s). an Unmetered Supply Cerificate has been issued.

The condiions precedent in Clauses 211, 2.1.2, and 2.1.6 do not apply to Unmetered
Supply Points.

The Customer shall:
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26

2.7

2.8

31

3.2

3.3

24

The conditions in Clauses 2.1 2 and 2.1.5 are for the benefit of, and may only be waived or
deferred by, the Supplier. The conditions in Clauses 2.1.3, 214,217 21.8and 21.9are
for the benefit of, and may only be waived or deferred by, the Customer. The conditions in
Clause 2.1.1 and 2.1.6 are for the benefit of, and may only be waived or deferred by, the
Party which is not the Responsible Party.

The failure of the Parties to satisfy all the conditions precedent for 2 Supply Point by the
Earliest Supply Start Date for that Supply Point does not affect the Supplier's obligation to
provide the Supply and the Customer's obligation to make payment in relation to the
Supply, in respect of Supply Points in relation to which all the conditions precedent have
been satisfied (or waived in accordance with Clause 2.6).

The Customer accepts that, by entering into this Agreement, the MNafional Terms of
Connection (being the relevant standard industry connection terms of this name) apply
between it and the relevant Distribution Network Operator and that the Supplier acts as
agent of the Distribution Network Operator for these purposes.

REGISTRATION

The Supplier shall ensure that itis Registered in respect of each Supply Point prior to the
Earliest Supply Start Date for that Supply Point.

For the purposes of registration the Supplier shall use the Managed Registration

Information which the Authority provides to it in accordance with the Framework
Agresment.

If the Supplier fails to Register itself in respect of a Supply Point in accordance with the
requirements of the Framework Agreement:

3.32.1  the Supplier shall natify the Customer within two (2) Working Days of the failure;

332 the Supplier shall use all reasonable endeavours to Register itself in respect of the
relevant Supply Point a5 soon as reasonably practicable; and

333 subjectto Clause 3.4, and to the extent that any such failure is attributable to any
act or omission of the Supplier, compensate the Customer in accordance with the
relevant provisions of the Framework Agreement.

The Sunnlisr =shall not bhe liable nureiant to Clanee 33 3 0 the evtent that =uch failed
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4,

371 either Party may by notice in writing to the other remove the relevant Supply Point
from this Agreement. In these crcumstances, the Supplier shall advise the
Customer of the onward process via site additions if the Customer wishes the
Supplier to make further attempts to Register the Supply Point; and

3.7.2 the Supplier shall advise the Customer of the onward process via site additions] if
the Customer wishes the Supplier to make further attempts to Register the Supply
Foint.

GENERAL OCELIGATIONS OF SUPPLIER, AND SUPPLY OF ELECTRICITY
PRODUCTS

General obligations in respect of this Agreement

41

42

43

Without prejudice to any specific obligation of the Supplier under this Agreement, the
Supplier shall perform its obligations under this Agreement

411 in accordance with applicable Law (including the Act and the Regulations), the
Supplier's Licence and all applicable Industry Documents; and

412 with the skill and care of a Reasonable and Prudent Operator.

The Supplier shall ensure that the Customer cbtains good fitle to the Electricity Products
received from the Supplier under this Agreement and that at the respective Supply Point
the Electricity Product so received shall be free from all iens, charges and adverse claims
of every description.

The Supplier shall ensure that, during the Term:

431 the Customerand each Site are eligible for Supply by the Supplier under the terms
of the Supplier's Licence; and

432 it has secured all necessary third party consents. approvals and permissions,
including a Licence, required for the Supplier to supply electricity to the Customer
at each Site; and

433 it accedesto and complies with the terms of all applicable Industry Documents.

Bt E Fa Srraaiue
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46

All electricity that is consumed by the Customer at a Supply Point (whether or not recorded
by a Meter) shall be deemed to be supplied under the terms of this Agreement.

Suspension of Supply

47

4.8

4.9

Subject to Clause 4.8, the Supplier shall not be liable to the Customer for any interruption,
reduction or impairment of the Supply to any Supply Point if it is caused by:

471 an act of the Supplier, or

472 the exercise of demand confrol by the Distribution Metwork Operator or the
Transmission System Cperator,

in either case to ensure compliance with the applicable Law (including the Act and
the Regulations), the Supplier's Licence or any other Industry Document.

If at the time of the suspension of the Supply the Supplier is in material breach of this
Agreement or the Framework Agreement (other than for the reasons set out in Clause 4.7)
the Supplier shall not obtain relief under Clause 4.7

If the Supply to a Supply Point is suspended as a result of an act of the Supplier, or by the
exercise of demand control by the Distribution Network Operator or the Transmission
System Operator, to ensure compliance with applicable Law (including the Act and the
Regulations), the Supplier's Licence or any other Industry Document

491 the Supplier shall give, and shall use reasonable endeavours to cause the
Distribution MNetwork Operator or the Transmission System Operator (as
applicable) to give, to the Customer as much nofice as possible of any interruption,
reduction or impairment of Supply; and

492 tothe exent that i is not in the sole responsibility of the Distribution Network
Operator or the Transmission System Operator under any applicable Law or
applicable Industry Document, the Supplier shall remedy any interruption,
reduction or impairment to the Supply as soon as reasonably practicable.

Compensation

410

If and to the extent that the Supplier recovers compensation from the Distribution Network
Cinerstor or Tranenmiceinon Syetan Oinerator for lnee incurred by the Chstomear relating o =
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414

415

416

4.13.1 vacates a Site;
4 132 sells, assigns, transfers or otherwise disposes of its interestin a Site; or

4 13.3 removes a Supply Point from a Site, or otherwise disconnects a Supply Point from
the Disfribution System to which the Supply Point is connected,

a5 a result of which the Customer no longer wishes the Supplier to provide the Supply to a
Supply Point ("Supply Point Withdrawal"), the Customer shall give the Supplier no less
than thirty (30) Days' notice in writing that it no longer wishes the Supplier to provide the
Supply to the relevant Supply Point and shall state:

4 134 the date upon which (subject to the remaining provisions of this Clause 4) such
Supply shall cease ("Withdrawal Date™); and

4135 in the case of a Supply Point Withdrawal under Clause 4.14 .2, details of the
proposed new occupier of the Supply Point (including contact information).

The Customer shall continue to be liable for Fixed Daily Charges in respect of such a
Supply Point until the later of-

4 141 sixty (60) days after notice is given by the Customer under Clause 4.14; and

4142 the datethe Supply Point Withdrawal becomes effective in accordance with Clause
417,

and accordingly. should the Supply Point Withdrawal not become effective in accordance
with Clause 4.17, the Customer will remain liable for the relevant Charges.

Without prejudice to the Supplier's right to lodge a Naotice of Objection, where Clause 4.15 2
applies, the Supplier shall cooperate with the new Electricity Supplier and do such things
as are necessary to enable the Registration of the new Electricity Supplier as soon as
reasonably practicable.

A Supply Point\Withdrawal shall become effective in relation to a Supply Point on the earier
of the date which:

4 161 a third party has entered into an agreement with the Supplier for the supply of

olartriciti 0 el Syl Seint -
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418

419

4.20

4 17.3 WMeter readings on the date on which the Supply Point Withdrawal took effect

In the event that the Supply continues at a Supply Point after the Withdrawal Date then
until the Supply Point Withdrawal becomes effective in accordance with Clause 4.17:

4 181 the Supplier shall continue to provide the Supply, and

4 18.2 the Customer shall continue to pay the Charges in accordance with this Agreement
save that the Charges shall be calculated by reference to the Deemed Contract
Rate.

As 500N as reasonably practicable following the date a Supply Point Withdrawal is effective
in accordance with Clause 4 17, the Supplier shall issue a final invoice to the Customer
showing all outstanding monies owed by the Customer in relation to Supply to the Supply
Point that has been withdrawn, up to the date on which such Supply PointWithdrawal was
effective.

Any provision of this Agreement in relation to the Supply or De-energisation of any Supply
Point shall arise, subsist and cease individually and separately, so that

4 201 where a new Supply Point is added fo this Agreement. the provisions of this
Agreement shall apply separately to such new Supply Point; and

4 202 where an existing Supply Point is to be withdrawn from this Agreement, the
provisions of this Agreement shall cease to apply separately to such Supply Point
to be withdrawn, and the Supply shall continue in relation to Supply Points not
withdrawn.

Supply Point Additions

421

422

The Parties acknowledge and agree that the Customer may add Supply Points from time
totime to this Agreement by giving notice to the Supplier in accordance with the Customer
Access Agreement, and the Supplier shall Register itself in respect of such additional
Supply Points as requested by the Customer and as required by the Authority under the
Framework Agreement  The Registration provisions in Clause 3 shall apply to such
additional Supply Points.

Unless the Authority and the Supplier agree otherwise under the Framework Agreement
the Sunplyv o 3 Sunnlv Point chall be on an Interinm Sunnlv hiacie for the narod heteean



This page cannot be displayed. After retrying, if this problem persists, please contact the sender.

EDF Energy CCS Sales [edfenergyccssales@edfenergy.comThis link will open in a new window.]
Retry

CCS - Model Contract RM6251.docx 12 of 74
CCS - Model Contract RM6251.docx Page 13 of 74.

CCS - Model Contract RM6251.docx Page 13 of 74.
Select to load content for this page


mailto:edfenergyccssales@edfenergy.com

Docusign Envelope ID: 466AF10DE-4FBO-4FAC-B1AF-2BEEEEBDD 129

provide a copy of the Customer Welcome Pack (as described in Schedule 6) to
the Customer prior to the First Supply Start Date;

hold regular account review meetings with the Customer,

support the Customer by using analysis of the Customer's account to proactively
identify potential savings opportunities and improvement initiatives;

support the Customer in their understanding of reguiatory, legislative and policy
challenges within the energy industry:;

where required by the Customer, work with them to agree a communications
protocol, which should detail appropriate lines of communication and how such
communications will be managed and monitored in order to avoid instances of
miscommunication and information loss:

undertake other such activities as to be reasonably expected in order to
successfully manage the Customers account.

52 Within two (2) Working Days of the Effective Date, the Supplier shall notify the Customer
of the name and contact details of the Account Manager. If those details change during the
Term, the Supplier shall notify the Customer of the new details of the Account Manager as
500N as possible

Customer Service Team

53  The Supplier shall ensure that, in accordance with its obligations under the Framework
Agreement, it has a Customer Service Team which shall:

5.3.1

532

533

534

ensure accurate set-up and management of the Customer's account with the
Supplier,

ensure invoices are billed and. subject to Clause 9.4, issued in the format
requested by the Customer,

be the first point of contact for the Customer if it has a Query and/or Complaint,
and deal with and resolve such Queries and Complaints;

attend meetings with the Customer as and when required;
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55

5.6

57

542

(c) a Complaint
if the query is
(a) an Invoicing Query or a General Query, resolve the Query in accordance

with Clause 5510 5.7, or

fs) a Complaint, resolve the Complaint in accordance with Clauses 5.8 fo
211,

If the Supplier receives a Query from a Customer, the Supplier shall

551
552

553

554

555

5.5.6

immediately log the Query in its Query Management System;

within two (2) Working Days of receipt of the Query, send the Customer (by email,
or letter) an acknowledgement of receipt of the Query which specifies what steps
the Supplier shall take fo resolve the Query;

use all reasonable endeavours to resolve the Query to the Customer's satisfaction
within two (2) Working Days of receipt of the Query:

if the Query is an Invoicing Query and if reasonably required, the Supplier shall
immediately re-issue the amended invoice to the Customer and the Customer shall
pay the re-issued invoice in accordance with Clause 5.7

if the Query is not resclved to the Customer's satisfaction within two (2) Working
Days, provide the Customer with a written response giving the reason why it was
not resclved, and a date when full resolution is expected; and

if the Query is not resclved to the Customer's satisfaction within five (3) Working
Days of receipt of the Query from the Customer, identify and describe the Query
in the relevant Reporting Documents.

If a Query is not resolved to the Customer's satisfaction within the timeframes required by
Clause 5.5.6 the Customer may request that the Query be dealt with as a Complaint.

If the Supplier cancels an issued invoice ("Original Invoice") and re-issues the invoice in
accordance with Clause 5.5 4, the Customer shall:
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59

510

511

583 providethe Customerwith a written acknowledgement of the Complaint within one
(1) Working Day of receipt of the Complaint;

584 use all reasonable endeavours to resolve the Complaint to the Customer's
satisfaction within ten (10) Working Days of receipt of the Complaint; and

5.8.5 if the Complaint is not resolved to the Customer’s satisfaction at the end of the ten
(10) Working Day period described in Clause 5.8 4, notify the Customer and inform
the Customer of the steps the Supplier shall take to resolve the matter.

If the Complaint is not resolved to the Customer's satisfaction within the timeframe
specified in Clause 5.8, or the Supplier's estimated timescale for resolution of the
Complaint is not acceptable to the Customer, the Customer may escalate the Complaint in
accordance with Clauses 2.12to 514

The Supplier shall provide the Customer with regular updates on ifs resolution of the
Complaint throughout the 10 Working Day period referred to in Clause 5.8 4.

The Parties acknowledge and agres that the Supplier shall, in accordance with the
Framework Agreement, notify the Authority of 8 Complaint and that, if the Complaint is not
resolved to the Authority's satisfaction, or the Supplier's estimated timescale for resolution
of the Complaint is not acceptable to the Authority, then the Authority may require the
Supplier to escalate the Complaint in accordance with the escalation procedure in Clauses
51210514

Escalation procedure

2.12

If

5121 the Customer is not satisfied that a Complaint has been resolved in accordance
with Clauses 5810 5.11; or

5122 the Authority is not satisfied that a Complaint has been resolved in accordance
with Clauses 5.8 t0 5.11 and has required the Supplier to escalate the Complaint,

then the Customer may, or the Supplier must (as the case may be) refer the matter to the
Supplier's Strategic Account Manager who shall review the Complaint and provide the
results of his or her review to the Customer and the Authority within ten (10) Working Days.
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516

517

518

519

Access

520

Customer Survey

The Supplier shall, at least once each Supply Year, provide the Customer with a written
survey document by email, or such other format as agreed by the Parties from fime to
time, ("Customer Survey”) which shall enable the Customer to provide comments to the
Supplier on matters including:

5.16.1 the quality, type and scope of the Supply and associated services provided by the
Supplier to the Customer under this Agreement;

5.16.2 any ways in which the Supplier's provision of the Supply and performance of its
obligations under this Agreement can be improved; and

5163 any other matters which the Authority nofifies the Supplier should be included.

The Customer Survey must also enable the Customer to specify if there are new electricity
products or senvices which the Customer would like the Supplier to provide to the
Customer.

It the Customer Survey identifies Queries or Complaints, then the Supplier shall
immediately resolve such Queries or Complaints to the Customer's satisfaction in
accordance with the applicable Query and Complaint resolution procedure set out in this
Clause 5.18. To the extent that the Customer Survey identifies that the Customer is
dissatisfied with the Supplier's performance of this Agreement but such dissatisfaction is
not characterised by the Customer as a Query or a Complaint, the Supplier shall use all
reasonable endeavours to resolve to the Customer's satisfaction the cause of the
dissatisfaction as soon as possible.

The Supplier shall provide the results of the Customer Survey to the Authority.

The Supplier shall comply, and shall ensure that the Supplier Staff (including agents)
comply with any conditions of access or Site requirements (including security, health and
safety reguirements) that the Customer may impose in relation to access to a Site. The
Customer shall provide the Supplier with details of any such conditions of access from time
totime.

Payment of subcontractors

-

— g we x o pn
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5.22 1 is not Confidential Information;

5222 is not Commercially Sensitive Information;

5.22.3 s notexempt from publication;

5.22.4 shall not give rise to any Dispute;

5225 shall not give rise to any form of liability on behalf of the Customer or the Authority
To enable the Customer to comply with clause 5.22, the Supplier shall;

5231 supply any information and/or data requested by a Customer within 10 Working
Days of any request; and

5.23.2 supply any reasonable assistance requested by the Customer or the Authority in
relation to clause 5.22 above

The Customer shall have the discretion to categorise this Agreement as Gold, Silver or
Bronze using the Cahinet Office Tiering Tool a5 a guide.

Where the Customer has specified that this Agreement is a Critical Services Contract
(either in the Order Form or via another form of communication to the Supplier) then the
Supplier shall comply with Part B of Schedule 17 of the Framework Agreement.

The Supplier shall comply with any reguest of the Customer to include an Insolvency

Continuity Plan into the Supplier's BCDR plan in accordance with Schedule 17 of the
Framework Agresment (such request to be made at the Customer's discretion).

CUSTOMER OELIGATIONS

Obligation to accept and pay for Supply

6.1

The Customer shall accept and pay for al Supply at each Supply Point, including any
Supply that is in excess of Maximum Consumption.

Provision of information and access

[

Tha iictnrnar chall rrmncids thae Srinmliasr wath b additisnal infosmaaticn othar than that
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6.4

6.5

T.

Emergencies

Inan Emergency, the Customer shall use its best endeavours to comply with all reasonable
requests of the Supplier or the Distribution Metwork Operator andfor Transmission
Licensee for the purposes of

6.4.1 avering or reducing danger to life or property; and

642 securing the safety of the Distribution System and/or the relevant Transmission
Licensee's System for the safe distribution and/or fransmission of electricity.

In an Emergency or following a direction made under Section 2(1)(b) of the Energy Act
1976, the Supplier may discontinue or restrict the Supply to Supply Points at the relevant
Site and the Customer shall use its best endeavours to refrain from using electricity
immediately upon being notified by the Supplier or the Distribution Network Operator or
Transmission Licensee (as the case may be) that it must do so.

METERING EQUIFMENT

General provisions in relation to Metering Equipment

71 The Farties acknowledge and agree that:
711 Supply to each Metering Point shall be measured by a Meter (save in the case of
Unmetered Supply Points); and
712 the Responsible Party shall ensure (or shall procure that the third party owner of
the relevant Meter ensures) that all Meters are:
(a) in proper working order and suitable for measuring the Supply; and
() compliant with the Act and applicable Industry Documents.
The Responsible Party
7.2 Subject to Clause 7.3, the Supplier shall be responsible for the Metering Equipment and

shall:

7.2.1  provide to the Customer the Meter Asset Services;
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74

75

76

77

Supplier shall ensure that the Customer is not charged (o the extent applicable) for the
provision of the Meter Asset Services or the Data Collection Services.

The person responsible for the Metering Equipment, Meter Asset Services in accordance
with Clauses 7.1 to 7.3 (the "Responsible Party”) shall:

741 install, inspect, maintain, adjust repair and replace all such Metering Equipment
50 as to comply with all requirements under the Act and all relevant Industry
Documents and so as to ensure that the Metering Equipment accurately registers
the quantity of electricity supplied: and

742 ensure that the Metering Equipment is appropriate to supply all apparatus
connected to it If a Party who is not the Responsible Party becomes aware that
the Metering Equipment does not comply with the requirements of this Clause 7 it
shall inform the Responsible Party.

If the Supplier is the Responsible Party, the Customer shall pay the Supplier the Metering
Charges for the Meter Asset Services provided.

The Party which is not the Responsible Party ("the Indemnifying Party”™) shall indemnify
the Responsible Party for any costs, claims, liabilities, charges, costs, expensas (including
legal expenses) or damage suffered or incurred by the Responsible Party as a result of. (i)
damage causedto the Metering Equipment by the Indemnifying Party; or (i) remaoval of the
Metering Equipment by the Indemnifying Party.

Customer responsibility in relation to Metering Equipment

The Customer shall

7.7 1 notify the Supplier and Distribution Network Operator as soon as reasonably
practicable if it believes there has been damage orchangeto, or interferance with,
any Metering Equipment The Customer shall provide the Supplier with any
information regarding such damage or interference which the Supplier may, in
writing, reasonably request

7.7.2 protect the Metering Equipment against weather damage, physical damage and
any unauthorised third party interference or adjustment;

T 73 provide power as required for the Meterino Eouinment and
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Change to the Metering Equipment or Services

710

71

The Parties may agree to change the Metering Equipment, the arrangements for Meter
reading or other Meter-related services at one or more Supply Points. The costs of
implementation of any such changes shall be allocated between the Parties as agreed.

The Responsible Party shall give the other Party nof less than one (1) month's written
notice of the end of the provision of Meter Asset Services by such Meter Operator to the
Responsible Party. Such notice must include the date of the end of the provision of the
relevant Meter Asset Services and the name and contact details of the new Meter Operator
which will provide the relevant Meter Asset Services.

Testing of Metering Equipment

712

713

714

715

All Meters shall be deemedto be accurate except as provided in Clauses 713t07.16. T a
Farty reasonably believes that a Meter is registering inaccurately, that Party may reguire
the Meter to be tested by the heter Operator responsible for such Meter by giving not less
than fourteen (14) Days' written notice to the other Party.

As soon as reasonably practicable following the issue of a notice under Clause 712, the
Responsible Party shall procure that the Meter Operator, or an atemative party that the
Parties agree is appropriate to camy out the tests, tests the accuracy of the relevant Meter
in accordance with the Act and all applicable Industry Documents to determine whether
the Meter is registering inaccurately beyond the limits permitted by the Act and the Industry
Documents and, if so, the likely period of such inaccuracy. The results of the Meter
Operator's tests shall be final and binding, except in the case of fraud or manifest error.

If the Meter is found to be registering inaccurately beyond the limits permitted under the
Act and applicable Industry Documents, the costs of inspection shall be paid by the
Responsible Party.

If the IMeter is found to be registering inaccurately beyond the limits permitted under the
Act and applicable Industry Documents, and as a result there is a difference between:

7151 the amount that would have been payable by the Customer to the Supplier for
electricity consumed at such Meter had it been registering accurately, and

7152 the amount actually invoiced to and paid by the Customer for electricity consumed
at such Meter,
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7.18

Customer's Meter reading as the opening Meter reading except in the case of fraud or
manifest emor.

The Supplier shall, upon the request of the Customer, provide the Customer with
consumption data for specified Meter(s) and for a specified period being no less than one
Month (“Meter Data®™). The Supplier may refuse a request from the Customer to provide
IMeter Data in relation to the same Meter more than once a Month.

Meter reading

719

7.20

8.1

8.2

8.3

The Customer, or Metering Agent, may provide Meter readings to the Supplier, and the
Supplier, acting reasonably and where unable to take Meter readings themselves, shall
accept such Meter readings, for the purposes of calculation of invoices, by any one of the
following methods:

7.19.1 the Supplier's Website;

7.19.2 telephone;

7193 email to the address specified by the Supplier from time to time; or

7194 pre-paid postcard.

The Responsible Party shall ensure that each Meter is read in accordance with the BSC.
INVOICE AMOUNT AND CHARGES

Subject to Clauses 8.2 and 4.23 the Customer shall (subject to any Disputed Payment)
pay the Supplier the Charges for the Supply, which shall include the Variable Charges and
the Fixed Daily Charges (the “Invoice Amount").

The Customer shall pay the Supplier the Interim Price for any Interim Supply, including any
discount which is equivalent to the discount offered by the Supplier and available to the

Customer under Clauses 8.3 and 5.4

The applicable adjustments (if any) set out in this Clause 8.3 shall apply depending upon
the Payment Terms agreed.

[s s I | s e v e o s o 0 s e s s e di e e e -
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8.3.2 Invoicing adjustment:

g4

91

9.2

93

Eelling bt Sate |Primary) pps Wh Bling to S |3 viopaWh  Consclated Bllng pelWh [
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Ifthe Customer wishes to receive the discounts referred to in Clause 8.3 then the Customer
shall:

841 if Clauses 8.2 or 423 apply, notify the Authority (at the same time as it provides
the Managed Registration Information under the Customer Access Agreement) of
the relevant Payment Terms and the Supplier shall apply the discounts referred to
in Clause 83 to Invoice Amounts contained in those invoices issued to the
Customer in respect of the Interim Supply; or

842 in all other cases notify the Supplier of the relevant Payment Terms no less than
ten (10) Working Days prior to the beginning of a Supply Year and the Supplier
shall apply the discounts referred to in Clause 8 3 to Invoice Amounts contained in
those invoices issued to the Customer for the remainder of the Term unless the
Customer otherwise notifies the Supplier.

INVOICING AND PAYMENT

The Supplier shall invoice the Customer on a Supply Point basis provided that the
Customer may elect by notice to the Supplier to receive, and if it so elects the Supplier
shall provide, invoices on an aggregate Supply Point basis.

Each Month, the Supplier shall invoice the Customer for Supply during the previous Month
in the format and by the payment method prescribed in Part 1.

If the invoice is to be provided to the Customer:

931 in hard copy. the Supplier shall use all reasonable endeavours to provide the
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95

9.6

97
9.8

99

942 e-iling
943 EDLor
94 4 suchother format as the Parties may agree.

The Customer may at any time request that the Supplier send an invoice or a copy of an
invoice to an address that is different to the address identified inthe Managed Registration
Information provided thatthe address on the invoice remains the address of the Customer.

The Customer may, prior to the beginning of each Supply Year, change the method by
which it pays an invoice by providing written notice to the Supplier which shall apply
throughout that Supply Year, provided that the new payment method must be one of the
following formats:

961 directdebit

8962 BACS or

8963 GPCCard

If the Customer makes no election, the payment method shall be by BACS transfer.

Any change of payment method notified by the Customer to the Supplier in accordance
with Clause 9.6 shall take effect from the commencement of the relevant Supply Year and
continue for the Term unless otherwise notified by the Customer in accordance with Clause
96

If.

991 the Customer is the Responsible Party the Supplier shall (subject to Clauses 9.10
and 9.11) use Meter readings provided by the Customer or Metering Agent to
calculate the amount of an invoice. If the Customer's Meater reading is recaived by
the Supplier by the 27 Waorking Day following the end of the Supply Month, then
the Supplier shall use the Customer's Meter reading to calculate the invoice for
that Supply Manth. If the Customer’s Meter reading is received after that time, then
the Supplier shall use the Customer's Meter reading when calculating the invoice
forthe Supply Month following the Supply Month in which such reading is received.

1¥F Hr= TOyarmdiesr resermiamse Aot esr resscdimemae e et flhe S aetb e e ommeed o= b A st e e e
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9.12

9.13

914

If the Customer is the Responsible Party, and an invoice has been prepared under Clause
911, when actual data is received by the Supplier in respect of the relevant period, any
invoices delivered under this Agreement in respect of such period shall be adjusted and
any amounts underpaid or overpaid as a conseguence shall be paid or refunded between
the Parties as the case may be.

Each Monith the Supplier shall send the Customer the invoice showing andfor providing the
Charges due from the Customer for the Supply taken at the Site during the relevant Supply
Month comprising:

9131 the Invoice Amount

9132 any VAT or other taxes, including CCL, customarily to be paid or reimbursed by
the Customer,

9133 any adjustments required under this Agreement or the Framework Agreement;

9134 any reductions or exemptions to the CCL for which the Customer may qualify or
any other exemptions or reductions the Customer may be entitled to or qualify for
under the Act, the Licence, any legislation or regulation or any relevant Industry
Documents or practices in relation to any characteristics of the Supply or the
Customer's consumption behaviour, or any change thereof, provided thal the
Customer has submitted to the Supplier all necessary evidence, relief cerificates
or information thereof;

89135 any discount offered by the Supplier and available to the Customer under this
Agreement, including for prompt payment of sums due; and

89136 any other informafion or data as may be specified in Part 1 as required from the
Supplier.

The Supplier shall seek to validate each invoice before sending it to & Customer and, as a
result of such validation process, shall determine whether such invoice is legitimate and
accurate (Pass) or is not legitimate and accurate (Fail). The Supplier shall send invoices
to Customers only where they are Passes. The process of validation referred to in this
Paragraph shall include a comparison to the previous invoice totals. Should any invoice
exceed the percentage of the Monthly billed average agreed between the Supplier and
the Authority from time to time (the average of invoice values over last twelve (12) Months
on a like for like basis). the Supplier shall review that invoice to ensure legitimacy and
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917

918

9.19

9.20

The Supplier shall contact the Contracted Customer within three (3) Working Davs of the
standard billing date to discuss any invoice which is a Fail, and the timing of any re-
issued invoice.

Any Contracted Customers which have not been invoiced because an invoice is a Fail
shall be billed manually during the Month following the Month of consumption, if a
Contracted Customer reguires it.

The Supplier shall adopt procedures to support manual biling should it be required by a
Contracted Customer.

If an invoice is a Fail the Supplier shall recalculate the invoice and issue the recalculated
invoice to the Contracted Customer as soon as reasonably possible during the Month
following the Month of consumption.

921  Subject to Clause 9.23, each invoice shall be paid by the Customer in accordance
with the Payment Terms. No payment is deemed to be received by the Supplier until it is
available as cleared funds in the Supplier's account. Failure to pay any valid invoice, or
part of an invoice, that is not the subject of a dispute in accordance with the Payment
Tems shall entitle the Supplier to require the Customer to pay interest to the Supplier on
the sum overdue. Such interest shall accrue at three per cent (3%) above the Bank of
England base rate, from time to time, as compounded annually from the date such sum
first became due until the date received (as cleared funds) by the Supplier.

922 The Customer agrees that, notwithstanding any provisions herein or in the
Framework Agreement or the Customer Access Agreement, the Supplier shall be entitled
to require payment directly from the Customer.

923  Ifthe Customer does not agree with the amount of an invoice provided pursuant to
this Clause 9.23, the Customer shall notify the Supplier in writing giving reasonable
particulars of the fact within ten (10) Working Days of receipt of such invoice or otherwise
a5 500N as reasonably practicable once the issue giving rise to the dispute comes to the
Customer's attention. The Customer shall only withhold payment of the amount of the
invoice that is disputed (the "Disputed Payment”).

924 TheParties agree and acknowledge that a Disputed Payment shall be a Complaint
and the Supplier shall resolve the Disputed Payment in accordance with the Complaint
resolution process in Clause 5. If, as part of the resolution of a Complaint in accordance
with that process, the Supplier re-issues an invoice to the Customer, the Customer shall:

- = o4 4 e R w e g n ey
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927
DA.
941

10.

10.1

926 The Supplier shall only be entitied to vary the Charges in accordance with the
Framework Agreement

The Supplier shal comply with Appendix C of the Agreement

DATA PROVISION

The Supplier shall maintain for each Supply Point the information identified in Part 1 of
this Agreement, and shall update such information during the Term to reflect any changes
to that information, including by adding information for new Supply Points which are

added to this Agreement from time to time.

The Supplier shall, if reguested by the Customer, provide a report to the Customer which
identifizs each of the items listed in Part 1 of this Agreement in any of the following
formats:

hard copy in spreadsheet format;

email at an email address notified to the Supplier by the Customer;
EDI;

in electronic spreadsheet format;

internet; or

any other format agreed by the Supplier and the Customer from time to time.

DE-ENERGISATION AND DISCONNECTION
The Supplier may De-energise a Supply Point if:

10.1.1 there are circumstances of Force Majeure Event resulting in the Supplier being
unable to provide the Customer with the Supply at such Supply Point;

10.1.2 the Supplier reasonably believes that electricity has been unlawfully abstracted
from the Supply to such Supply Point or, where applicable, that the heter or other
associated eguipment of the Distribution Network Operator or the Supplier have
been tampered with, removed or brokemn;
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10.2

10.3

11.

1.2

11.3

12,

47 4

(€] where the Supplier is requested or instructed to do so by the Customer,
the Distribution Network Operator, the Transmission System Operator,
GEMA or any other regulator having jurisdiction over the Supplier or a
court order,

and the Supplier shall give the Customer as much prior notice of the De-energising
as possible; or

10.1.4 the Customer has not paid in full any sums due to the Supplier (excluding Disputed
Fayments) in accordance with invoices issued by the Supplier in respect of this
Agreement or the Framework Agreement

The Supplier may disconnect a relevant Metering Point if it has been De-energised for a
period of three (3) Months or longer, subject to the agreement of the Customer, not to be
unreasonakbly withheld.

Prior to exgrcising its right to De-energise or disconnect a Supply Point under Clause 10,1

or 10,2, the Supplier must give the Customer at least (7) seven days' written notice of its
wish to do s0.

CONNECTION AGREEMENT

If at the Effective Date the Customer has entered into @ Connection Agreement with the
relevant Distribution Network Operator in relation to some or all of its Sites, the Customer
shall maintain and comply with such Connection Agreement throughout the Term.

If Clause 11.1 does not apply in respect of some or all of the Customer's Sites, the
Customer agrees that by executing this Agreement, a Standard Connection Agreement
shall apply in respect of such Site(s).

The Customer shall be a party to an Unmetered Supply Connection Agreement in relation
to all Unmetered Supply Points and shall, at all times during the Term, comply with and
perform its obligations under such Unmetered Supply Connection Agreement.

REPRESENTATIONS AND WARRANTIES

Earkh Cartv searrantc ranrocortc andAd rinAartalr-oc 1 flhe athoar Dark that
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12.2

12.1.3

12.1.4

12.1.5

1216

or default is material in the context of the transactions contemplated by
this Agreement: or

(d result in a breach of. or constitute a default under, any instrument to which
it is & Party or by which it is bound, which breach or default is material in
the context of the transactions contemplated by this Agreement;

where applicable, it is duly incorporated and validly existing under the laws of the
place of its incorporation:

it has not taken any action, nor have any other steps been taken or legal
proceedings commenced or, so far as it is aware, threatened against it for its
winding-up or dissolution or for any similar or analogous proceedings in any
jurisdiction, or for it to enter into any amangement or composition for the benefit of
creditors, or for the appointment of a receiver, administrative receiver, trustee or
similar officer,

it has not relied on or been induced to enter into this Agreement by any
representation other than those expressly set out in this Agreement; and

the obligations under this Agreement constitute its legal, valid and binding
obligations enforceable in accordance with their terms, subject to applicable
bankruptcy, reorganisation, insolvency, moratorium or similar laws affecting
creditors’ rights generally, and subject, as to enforceability, 1o equitable principles
of general application, regardless of whether enforcement is sought in a
proceeding in equity or at law.

The Customer represents and warrants to the Supplier that:

12.21

12.22

12.23

the Authority has been fully authorised to act on behalf of the Customer in all
aspects of the Framework Agreement, including the Transactions;

it is the Customer's intention to consume electricity only and it is not the Customer’s
intention to speculate in any way. The Customer acknowledges that the electricity
procurement services to be provided by the Supplier to the Authority under the
Framework Agreement will not constitute a recommendation or advice to enter into
one or more Transactions; and

it has not and shall not revoke the appointment of the Authority nor appoint an
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12.4

12.5

13.

131

12.3.4 it owns, has obfained or shall obiain valid licences for all Intellectual Property
Rights that are necessary for the performance of this Agreement

12.3.5 it has taken and shall continue to take all steps, in accordance with Good Industry
Practice, to prevent the introduction, creation or propagation of any disruptive
element, including any virus, worm and‘or Trojan horse, into systems, data,
software or Confidential Information held in electronic form owned by or under the
control of, or used by, the Customer,

12.3.6 it has secured all necessary third party consents, approvals and permissions,
including a Licence, required for the Supplier to supply electricity to the Customer
at the Supply Point;

12.3.7 it has acceded to all applicable Industry Documents and the Supplier undertakes
that it shall remain in compliance with all applicable Industry Documents;

12.3.8 the Customer shall obtain good fitle to the eledricity received from the Supplier
under this Agreement and that, at the relevant Metering Point, the electricity so
received shall be free from all liens, charges and adverse claims of every
description; and

12.3.9 it has not committed any act or omission which would, if it occurred after the date
of this Agreement, constitute a breach of Clause 27 .1.

The Supplier acknowledges and undertakes that any breach by it of the wamranties,
representations or undertakings in Clause 121 or Clause 12.3 shall be remedied by the
Supplier as a matter of urgency. Without prejudice to the generality of Clause 14.1.2 or
Clause 14.1.3, any failure to remedy (if capable of remedy) such breach within thirty (30}
Working Days of notification by the Customer of the breach of warranty, or any breach of
warranty which is not capable of remedy, shal constitute a breach of this Agreement
entitling the Customer to terminate in accordance with Clause 13,

Except as expressly stated in this Agreement, all warranties and conditions, whether
express or implied by statute, common law or otherwise (induding fitness for purpose) are
hereby excluded to the extent permitted by Law.

FORCE MAJEURE EVENTS

If either Party is prevented or delayed in the performance of its obligations to the other by
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134  An Affected Party cannot claim relief pursuant to this Clause 13

13.4.1

13.4.2

13.4.3

if the relevant Force Majeure Event results from any wilful act, neglect or failure
to take reasonable precautions against the relevant Force Majeure Event:

if the relevant Force Majeure Event results from a failure or delay by any other
person inthe performance of that other person's obligations under a contract with
the Affected Party (unless that other person is itself prevented from or delayed in
complying with its obligations as a result of an event which is equivalent to a
Force Majeurs Event); or

to the extent that the Affected Party does not use all reasonable endeavours
(including, without limitation, carrying out all of those actions agresd pursuant to
Clause 13.3) in accordance with Good Industry Practice, to mitigate the effect of
the Force Majeure Event and to confinue to perform the relevant obligation
notwithstanding the existence of the Force Majeure Event.

Early Termination

135  Either Party may terminate this Agreement immediately by notice in writing if

13.5.1

the other Party fails to make, when due, any payment reguired to be made by it
under this Agreement, other than in the case of an unresolved Disputed Payment
and such failure is not remedied within three (3) months after notice of such failure
is given to the Party;

the other Party fails to observe or perform any of the terms of this Agreement
which apply to it if such failure is: (i) material, and not remedied on or before the
thirtieth (30%) Working Day after notice of such failure is given to the Party; (i)
material and not capable of remedy: or (i) persistent such that, taken together
with other, similar or repeated breaches, it has a substantial impact on the other
Party:

any representation or warranty made by the other Party in this Agreement is or
becomes untrue, inaccurate or misleading in any material respect;

any necessary licence, authorisation or consent of the other Party, including any
financial services licence or exemption from holding such a licence, is revoked,
not renewed or suspended, or any applicable conditions of such licence are not

P a2 IT=Ta R T ida s
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