SUBJECT TO CONTRACT

DATED 2021

NATIONAL GRID ELECTRICITY SYSTEM OPERATOR LIMITED
and

[Company name]

SERVICE AGREEMENT
FOR THE PROVISION
OF A STABILITY COMPENSATION SERVICE
at

[Site name]

Contract Log No: [National Grid to provide]

Subject to Contract

Draft v.1.

© National Grid Electricity System Operator Limited



INDICATIVE DRAFT SUBJECT TO CONTRACT

TABLE OF CONTENTS

PAGE NO.

CLAUSE HEADING

4

=T \tvT

SOV TN GV N T 7 YN

2 COMMENCEMENT  AND TERNM

6

SERVICE PROVUSION

DL TNV IS T Y\ VvVIoromy

4
“

13
13
15
15
15
18
21

CERVICE EEES
OV IS T 0O

5
9=

L == 4

TNET TN O VTN O

B6- REPROVING TESTS

O~

MONITORING
VIO ITNT TTOTYXImNS

+

O\ oo

Q. GRID CODE

O~

T 7 v Vi

DAVMENT

9.

23
23
25
26
27

LAAL=JLE =L IAN L I A =4

12 METERING

= =y ==

D1OoOT O T INCOoOYEoO T 1oy

15 _ _DISPUTE RESO]L UTION

= =~

N TN 7 YO Ty v N T

16 _ENTIRE AGREEMENT

E =

27
28
29
29
29
30
30
31

N TTOLEO

17 - NOTICES

=

T OTN oL IVIiT Wi OT Y

18 EORCE MAJIEURE

O~

VI XEXIT T I oo

10 \/ARIATIONS

I~

TN O T 7YX e yor it

20 _NO PARTNERSHIP

[y >

ST TN O TN =7 Yvy

22  CHANGE IN- 1 A\

[y =

CTUOT

22  CclLISC

[=3 >

XN T T DTNyt

24 ANTI-BRIBERY

[~ o

31

[ == 04§ IV

25 EMR

(=3

34
47

Definitions
|™ A2 RINIAY AV A | Ew )

SCHEPDULE A
S AT B | = = gy Sy gy

48

51

60
65

LIRSS ARRAS R L ==

CCHENDIHEE _ Davmantc

R A T B | = g g = |

Noticac
TVYOUOLUJ

CSCHEPDUILE G
EoA T I | = = g =y =




INDICATIVE DRAFT SUBJECT TO CONTRACT
SCHEDULE H—RedeclarationForms/ Restoration Netice—————————— 66

1. DEFINITIONS AND INTERPRETATION 4
2. COMMENCEMENT AND TERM 5
3. IMPLEMENTATION OF THE WORKS 6
4. SERVICE PROVISION 9
5. SERVICE FEES 13
6. REPROVING TESTS 13
7.  MONITORING 15
8. GRID CODE 15
9. PAYMENT 15
10. TERMINATION AND SUSPENSION 18
11. LIMITATION OF LIABILITY 21
12. METERING 23
13. CONFIDENTIALITY AND ANNOUNCEMENTS 23
14. DISCLOSURE OF INFORMATION 25
15. DISPUTE RESOLUTION 26
16. ENTIRE AGREEMENT 27
17. NOTICES 27
18. FORCE MAJEURE 28
19. VARIATIONS 29
20. NO PARTNERSHIP 29
21. WARRANTIES AND INDEMNITY 29
22. CHANGE IN LAW 30
23. CUSC 30
24. ANTI-BRIBERY 31
25. EMR 31
SCHEDULE A — Definitions 34
SCHEDULE B — Provider Details 47
SCHEDULE C — Post Tender Milestones 48
SCHEDULE D — Proving Tests and Reproving Tests 51
SCHEDULE E - Technical Performance Requirements 53
SCHEDULE F - Payments 60
SCHEDULE G — Notices 65
SCHEDULE H — Redeclaration Forms/ Restoration Notice 66




INDICATIVE DRAFT SUBJECT TO CONTRACT

THIS AGREEMENT is made the [ Jof ] 2021
BETWEEN:-
(1) NATIONAL GRID ELECTRICITY SYSTEM OPERATOR LIMITED, a company

(2)

registered in England with number 11014226 whose registered office is at 1-3 Strand,
London, WC2N 5EH (the “Company” which expression shall include its permitted
successors and/or assigns);

[Company name] a company registered in [ ] with number [Company number] whose
registered office is at [registered office] (the “Provider” which expression shall include

its permitted successors and/or assigns),

each a “Party” and, together, the “Parties”.

WHEREAS:-

(A)

(B)

The Company issued an Invitation to Tender (“ITT”) for the NOA Stability Pathfinder
Phase 2 service on 2021 for the provision of a stability compensation
service in Scotland and the Provider has submitted a tender for the provision of such
service from its Facility.

The Parties have entered into this Agreement in accordance with the rules of the ITT.

NOW IT IS HEREBY AGREED as follows:-

1.

1.1

1.2.

1.2.1.

1.2.2.

1.2.3.

1.2.4.

DEFINITIONS AND INTERPRETATION

Unless the subject matter or context otherwise requires or is inconsistent therewith,
terms and expressions defined in paragraph 11.3 of the Connection and Use of
System Code, the Glossary and Definitions section of the Grid Code or in Schedule
A shall have the same meanings where used in this Agreement.

In this Agreement:-

except where the context otherwise requires, references to a particular Clause,
Paragraph, Schedule or Appendix shall be a reference to that Clause, Paragraph,
Schedule or Appendix in or to this Agreement;

the table of contents and headings are inserted for convenience only and shall be
ignored in construing this Agreement;

references to the words “include” or “including” are to be construed without limitation;

except where the context otherwise requires, any reference to an Act of Parliament or
any Part or Section or other provision of, or Schedule to, an Act of Parliament shall be
construed, at the particular time, as including a reference to any amendment,
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modification, extension or re-enactment thereof then in force and to all instruments,
orders or regulations then in force and made under or deriving validity from the relevant
Act of Parliament;

1.2.5. references to the masculine shall include the feminine and references in the singular
shall include references in the plural and vice versa;

1.2.6. except where the context otherwise requires, any reference to a “person” includes any
individual, partnership, firm, company, corporation, joint venture, trust, association,
organisation or other entity, in each case whether or not having separate legal
personality;

1.2.7. references to “in writing” shall include communication by electronic means; and

1.2.8. the Schedules form part of and are incorporated in this Agreement and references to
this Agreement shall include references to the Schedules provided always that in the
event of inconsistency or conflict between any matters set out in any Schedule and any
matter set out in the main body of this Agreement the latter shall prevail.

2. COMMENCEMENT AND TERM

2.1 The provisions of this Agreement shall, subject to
2.5, apply from the date stated on the front
page of this Agreement and, subject always to earlier termination in accordance with
Clause 3 (Implementation of the Works), Clause 10 (Termination and Suspension),
Clause 18 (Force Majeure) or Clause 24 (Anti-Bribery) shall continue in force and effect
until the expiry of the Service Term.

2.2  This Agreement, other than this Clause 2 and Clauses 10 (Termination and
Suspension) to 24 (Anti-Bribery), shall in all respects be conditional on:

221 the Provider or (where applicable) its agent or contractor to the BSC
a

l],
[the Provider

2232.2.2
CUSC]%; and

1 plant only
in Clause 3.45. If the
Provider’s Facility comprises a number of BM Units and the Provider wishes to use more than one
unit to provide the service, this contract form will need to be adapted.

8 plant only
in Clause 3.
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2242.2.3 delivery by the Provider to
the Company of Acceptable Security for an amount equal to the Secured Amount]?,

(together, the “Conditions Precedent”) by the CP Date.

2.3 The Provider shall use all reasonable endeavours to ensure that the Conditions
Precedent are satisfied as soon as possible after the date hereof and in any event by
not later than the CP Date.

If any Condition Precedent has not been satisfied or waived by the
Company on or before the CP Date this Agreement shall (to the extent in force) cease
to apply.

3. IMPLEMENTATION OF THE WORKS

3.1. The Provider shall (atits own cost) implement and complete the Works in accordance
with Good Industry Practice by the Scheduled Commercial Operations Date and,
without limiting that obligation, shall satisfy the Post Tender Milestones by the PTM
Date °.

3.2. The Provider shall, by not later than ten (10) Business Days following the end of each
calendar month until the Commercial Operations Date has occurred (or more
frequently on either Party’s request), provide to the Company a progress report in
writing setting out details of:

3.2.1. the progress of the Works by reference to the Project Plan, including:

3.2.1.1. in respect of periods prior to the PTM Date, progress in achieving the
Post Tender Milestones together with the forms of evidence specified in
Part A of Schedule C as and when a Post Tender Milestone has been
achieved; and

3.2.1.2. in respect of periods after the PTM Date progress in the delivery to site
of plant and equipment required for the operation of the Facility and the
installation of such plant and equipment and progress in obtaining all

41f required by the tender rules.

6 Post Tender Milestones to be refined and agreed prior to contract award.
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3.3.

3.3.1.

3.3.2.

3.4.

3.4.1.
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outstanding consents, permissions, approvals, licences, exemptions and
other permits (in legally effectual form) as may be necessary for the
operation of the Facility in accordance with the terms of this Agreement);

3.2.1.3. the Provider’s proposals for remedying any delay or anticipated delay in
implementing the Project Plan;

3.2.1.4. the occurrence of any Delay Event and any adjustment (which shall.
subject to the Company’s right to terminate under Clause 18.5
reflect the period of delay) to the Scheduled Operations Date;
and

3.2.1.5. any proposed revisions to the Project Plan necessary to reflect the
above,

and, subject to the Company’s approval (not to be unreasonably withheld or delayed
the revised Project Plan shall supersede the then current Project Plan, provided that
any dispute concerning the occurrence or duration of a Delay Event and any related
change to the Scheduled Commercial Operations Date may be referred by either
Party by notice in writing to the other for determination by the Expert.

The Provider’s progress shall be assessed by the Company by reference to the Post
Tender Milestones on the PTM Date, and the Company shall notify the Provider in
writing by no later than twenty (20) Business Days after the PTM Date either:

that it considers the Post Tender Milestones have been satisfied (or, in its absolute
discretion, waives any such requirement), in which event the Provider shall then
continue to implement and complete the Works by the Scheduled Commercial
Operations Date; or

that it considers that the requirements of the Post Tender Milestones have not been
satisfied in which event, subject to Clause 3.4, this Agreement shall terminate on the
date of the Company’s notice and the Provider shall pay the Termination Sum to the
Company, provided always that any dispute as to whether the Post Tender
Milestones have been met may be referred by either Party by notice in writing to the
other for determination by the Expert.

If the Company issues a notice under Clause 3.3.2, the Company may (in which event
this Agreement shall not terminate on the date of the Company’s notice under Clause
3.3.2) request such additional evidence regarding the Provider’s progress toward
satisfaction of the Post Tender Milestones as it may reasonably require and the
Parties shall meet to consider in good faith whether there are reasonable prospects
that the Post Tender Milestones will be satisfied within two (2) months after the PTM
Date Once
the Company considers that it is in possession of sufficient evidence, it shall, save to
the extent that the provisions of Clause 18 (Force Majeure) apply and acting
reasonably, make a determination and notify the Provider in writing either:

that it (in its absolute discretion) considers there to be a reasonable prospect that the
Post Tender Milestones will be satisfied within two (2) months after the PTM Date, in

7



3.4.2.

3.5.

3.6.

3.7.
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which event this Agreement shall continue in full force and effect and the Provider
shall continue to implement and complete the Works by the Scheduled Commercial
Operations Date; or

that it (in its absolute discretion) considers there is no reasonable prospect that the
Post Tender Milestones will be satisfied within two (2) months after the

PTM Date, in which event this Agreement shall terminate on the date of the
Company’s notice under this Clause 3.4 and the Provider shall pay the Termination
Sum to the Company, provided always that any dispute as to whether the Post Tender
Milestones have been met may be referred by either Party by notice in writing to the
other for determination by the Expert.

The Provider shall notify the Company in writing, when the Works are substantially
completed and the Facility is capable in the Provider's opinion of providing the
Stability Compensation Service, of the dates on which the Facility will be available
for a Proving Test over the following period of thirty (30) days. [The Provider’s
confirmation must be accompanied by evidence to the Company’s reasonable
satisfaction that the Provider: (i) or (where applicable) its agent or contractor has
acceded to the BSC and registered the Facility as a BM Unit; (ii) has become bound
by the relevant Bilateral Agreement; and (iii) has acceded to the CUSC-}". The Parties
shall use reasonable endeavours to ensure that a Proving Test of the Facility is
conducted as soon as practicable and shall agree the date and time of the Proving
Test, provided always that, although the Company shall not unreasonably refuse to
carry out a Proving Test at any time and date that may be requested by the Provider,
having regard to the cost implications, the Company reserves the right to cancel any
Proving Test previously agreed to be carried out. In such a case the Parties shall
agree an alternative time and date when the Proving Test shall be carried out which
shall be as soon as practicable thereafter

The Company shall be entitled to attend a Proving Test and either Party
may request the Expert to be present at a Proving Test.

As soon as practicable after the date on which the Proving Test has been completed
and in any event within five (5) Business Days, the Company shall notify the Provider
whether the Facility has passed or failed the Proving Test. Any dispute as to whether
the Proving Test has been passed or failed may be referred by either Party to the
Expert for determination. If it is agreed or otherwise determined that the Proving Test
has been successfully passed, the Company shall return to the Provider the
Acceptable Security as soon as reasonably practicable provided that any liability for
liquidated damages under Clause 3.7 has been paid by the Provider in full.

If the Facility has not successfully passed the Proving Test by the Scheduled
Commercial Operations Date then, save to the extent due to a Delay Event, the
Provider shall pay to the Company, without deduction or set off, liquidated damages
at the LAD Rate with effect from the Scheduled Commercial Operations Date until
and including the date on which the Facility successfully passes the Proving Test,




3.8.

3.9.

3.10.

3.10.1.

3.10.2.

4.1.

4.2.

4.2.1.

4.2.2.

4.3.
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provided always that such liquidated damages shall not in any event exceed the LAD
Cap.

If at any time the aggregate amount of liquidated damages paid or payable under
Clause 3.7 is equal to the LAD Cap then, the Company shall have the right to terminate
this Agreement by written notice to the Provider.

For the purposes of Clause 3.7, liquidated damages shall be payable by the Provider
to the Company on a monthly basis in accordance with Clause 9 (Payment) and the
due date shall be ascertained accordingly.

The remedies prescribed in Clause 3.4.2 3.7 and
3.8 shall be the Company’s sole and exclusive remedies with respect to:

any failure, whether actual or prospective (as determined by the Company pursuant to
Clause 3.4.2), of the Provider to satisfy the Post Tender
Milestones within two (2) months of the PTM Date; or

any failure of the Facility to successfully pass the Proving Test by the Scheduled
Operations Date.

SERVICE PROVISION
Provision of Stability Compensation Service

The Provider agrees with effect from the Commercial Operations Date and
throughout the Service Term to power, operate, maintain and repair the Facility and
associated Plant and Apparatus in accordance with Good Industry Practice with a
view to making the Facility Available in accordance with the Technical Performance
Requirements, subject to provision of Permitted Services pursuant to Clause
4.14( (Permitted Service) and planned maintenance and inspection periods agreed
pursuant to Clause 4.10 (Maintenance of the Facility) and to deliver the Stability
Compensation Service at the Point of Stability in accordance with the Company’s
Instructions.

The Provider agrees at all times:

by the issue of Redeclarations and Restoration Notices to keep the Company
informed as to any inability of the Facility to provide the Contracted Inertia
Capability, Contracted Reactive Capability and/or Contracted SCL Capability; and
to maintain a single point of remote control in respect of the Connection Site of the
Facility to facilitate the issue of Instructions and Instructions to End by the
Company.

Stability Compensation Service

The Provider shall, without delay on becoming aware that the Facility is no longer, or
will no longer be, capable of providing to the full extent the Contracted Inertia
Capability, Contracted Reactive Capability and the Contracted SCL Capability

9
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4.3.2.

4.3.3.

4.3.4.

4.4,

4.5,
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(including by reason of the Facility being Unavailable due to the provision of a
Permitted Service ) promptly notify the Company [by
facsimile]® in the form set out in Forms A - C (as applicable) in Schedule H
(“Redeclaration”). Each Redeclaration shall specify:

the level of Inertia Capability, Reactive Capability and SCL Capability which the
Facility will be capable of providing (if any);

the reasons for the reduction in the Inertia Capability, the Reactive Capability and
the SCL Capability, which must be explained in reasonable detail and relate only to
technical issues concerning the Facility the provision of a Permitted Service

except where such Redeclaration is served due to the provision of a Permitted
Service, the steps that the Provider will take in order to restore the Contracted Inertia
Capability, the Contracted Reactive Capability and the Contracted SCL Capability;
and

where such Redeclaration is served due to the provision of a Permitted Service, the
time and date upon which such Permitted Service will cease to be performed and the
Facility will be Available and capable of providing to the full extent the Contracted
Inertia Capability, Contracted Reactive Capability and the Contracted SCL
Capability

Following a Redeclaration, the Provider shall take all reasonable steps to restore the
Contracted Inertia Capability, Contracted Reactive Capability and/or the
Contracted SCL Capability (as the context requires) and keep the Company
reasonably informed of progress in restoring such capability. The Provider shall, in the
case of Contracted Inertia Capability and Contracted SCL Capability, notify the
Company by facsimile in the form set out in Form D in Schedule H or, in the case of
Contracted Reactive Capability, notify the Company by facsimile in the form set out
in Form C in Schedule H (“Restoration Notice”) when that capability has been
restored.

undertake a Reproving Test in accordance with Clause 6 (Reproving Tests) following
the date of the Restoration Notice or if (in the absence of a Restoration Notice) the
Company considers at any time that the Provider is not implementing the steps
referred to in Clause 4.3.3.

Instruction of the Stability Compensation Service

It is acknowledged by the Provider that, in relation to any Settlement Period in which
the Facility is Available, the Company shall have the right (but not any obligation) to
issue an instruction (“Instruction”) to provide the Stability Compensation Service

8 NGESO is working on an alternative to fax for notices.
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(including the required Reactive Power Mode and the required level of Reactive
Power, being within the Contracted Reactive Capability or any reduced Reactive
Capability specified in a Redeclaration) from the Facility, and subsequently notify
the Provider when it no longer requires the provision of the Stability Compensation
Service from the Facility (“Instruction to End”).

Following receipt of an Instruction, the Provider shall acknowledge receipt as soon
as possible (but in any case by no later than [ ]° minutes from receipt
of an Instruction) and shall take all necessary steps to ensure that the Facility is
Synchronised to the Total System and, thereafter, operates throughout each
Instructed Settlement Period in accordance with the Technical Performance
Requirements until the time notified in the relevant Instruction to End.

Failure to comply with Instruction

4.7. If an Instruction is issued by the Company and:

4.7.1.

4.7.2.

4.7.3.

4.8.

4.9.

the Facility fails to Synchronise (if not already Synchronised) within [ ] *°minutes of
the time instructed by the Company then the Facility shall be treated as Unavailable
in the Settlement Period in which the failure occurred and each subsequent
Settlement Period until the Facility does Synchronise; and/or

in the absence of a Redeclaration stating that the Inertia Capability is 0, the Facility
fails to provide Inertia Capability, then the Facility shall be treated as incapable of
providing Inertia Capability in the Settlement Period in which the failure occurred and
each subsequent Settlement Period until the Facility has been demonstrated to the
Company’s satisfaction to have Inertia Capability which may, at the Company’s
discretion, be by the Facility successfully passing a Reproving Test; and/or

in the absence of a Redeclaration stating that the SCL Capability is 0, the Facility
fails to provide SCL Capability, then the Facility shall be treated as incapable of
providing SCL Capability in the Settlement Period in which the failure occurred and
each subsequent Settlement Period until the Facility has been demonstrated to the
Company’s satisfaction to have SCL Capability which may, at the Company’s
discretion, be by the Facility successfully passing a Reproving Test.

Promptly following each failure under Clause 4.7 the Provider shall notify the
Company of the causes of the failure.

The Parties agree and acknowledge that Instructions, Instructions to End and also
confirmations by the Provider of Instructions and Instructions to End transmitted
and stored on EDL (or such alternative electronic despatch system as the Parties may
agree to use) shall (except during periods when EDL (or any alternative system) is
unavailable for whatever reason in which case communication shall be made by
telephone, e-mail or facsimile (whichever is appropriate)) be conclusive evidence of
the giving and/or receipt of any communication required to be given pursuant to the

9 This will be agreed during the Tender process depending on the Facility and technology type.
10 This will be agreed during the Tender process depending on the Facility and technology type.
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terms of Clauses 4.5 and 4.6.

Maintenance of the Facility

4.10.

4.11.

The Provider shall, prior to the commencement of each Contract Year, notify the
Company in writing by such means as the Company may reasonably require of the
dates and times of all planned maintenance and inspection periods applicable to the
Facility (“Maintenance Plan”) for the forthcoming Contract Year (except that for the
first Contract Year, the Maintenance Plan shall be applicable for the purposes of this
Agreement only for that part of the Contract Year commencing on the Service
Commencement Date). The Provider may propose modifications to the Maintenance
Plan from time to time during the Contract Year on no less than twenty-eight (28) days
notice. The Maintenance Plan may include up to a maximum of fifteen (15) days of
planned outages in any Contract Year (to be reduced on a pro rata basis if the
Maintenance Plan covers a period of less than twelve (12) calendar months).

Within fourteen (14) days of the Provider’s notification of the Maintenance Plan or
any modification thereto under Clause 4.10, the Company shall notify the Provider of
its agreement with or objections to the Maintenance Plan or any modification thereto
and, if the Company shall make no notification within such time, it shall become binding
on the Parties. The Parties shall act in good faith and use reasonable endeavours to
resolve any objections notified by the Company taking into account maintenance
practices consistent with Good Industry Practice and the Maintenance Plan shall be
amended accordingly.

Substitution of the Facility

4.12.

4.12.1.

4.12.2.

4.13.

If at any time the Provider notifies the Company that it wishes to substitute the Facility
(the “Retired Facility”) with any other facility at the same Point of Stability which has
a Response Time equal to or better than

and can achieve not less than the
Contracted SCL Capability and Contracted Inertia Capability (the “Substitute
Facility”) it shall take such steps as the Company may reasonably require, including:

submission to the Company of a Maintenance Plan in respect of the Substitute
Facility and approval of that Maintenance Plan by the Company on the basis set out
in Clause 4.10 which shall apply in respect of the Substitute Facility mutatis mutandis;
and

the successful completion of a Proving Test of the Substitute Facility pursuant to the
principles set out in Schedule D, Part A to verify that the Substitute Facility is capable
of providing the Stability Compensation Service in accordance with the Technical
Performance Requirements.

If the Company confirms that it is satisfied with the steps taken by the Provider in
accordance with Clause 4.12 (but not otherwise), the Parties shall, with effect from the
date of such confirmation, treat the Substitute Facility as the Facility for all purposes
of this Agreement.

12
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Permitted Service

If at any time the Facility will be Unavailable due to the provision of a Permitted
Service, the Provider shall promptly notify the Company in accordance with Clauses
4.2 and 4.3. The Parties agree that any periods during which the Facility is providing
a Permitted Service shall not be taken into account in the calculation of Availability
Payments pursuant to Clause 5.1.1 and/or Availability Rebates pursuant to clause
5.2.1.

SERVICE FEES
The Company shall pay to the Provider in respect of each month in the Service Term:

a sum calculated in accordance with Schedule F, Part A, paragraph A.1 (“Availability
Payment”) by reference to each Settlement Period in which the Facility is either: (i)
Available and capable of providing Inertia Capability and/or SCL Capability, in which
case the Availability Payment will be calculated by reference to the Contracted
Inertia Capability and Contracted SCL Capability or, in each case, any lower values
specified in a Redeclaration; or (ii) on an Approved Outage

18.1.1
in which case the Availability Payment will be calculated by reference to the
Inertia Capability and SCL Capability

and

[a sum calculated in accordance with Schedule F, Part B (“Reactive Power
Payment”) by reference to each Instructed Settlement Period]*.

The Provider shall pay to the Company:

in respect of each month (when applicable), a sum calculated in accordance with
Schedule F, Part A, paragraph A.2 (“Availability Rebate”), which shall not exceed the
amount of the Availability Payment for that month; and

in respect of each Contract Year, if any amount in respect of the monthly Availability
Rebates for the Contract Year has not been off-set against monthly Availability
Payments and remains due and payable by the Provider, a sum calculated following
the end of that Contract Year or on earlier termination under Clause 10 (Termination
and Suspension) in accordance with Schedule F, Part A, paragraph A.3 (“Annual
Reconciliation Payment”), which shall not exceed the aggregate amount of
Availability Payments for that Contract Year.

No payment shall be made by the Company pursuant to Clause 5.1 in relation to any
Settlement Period in respect of which the Provider fails to comply with any of its
obligations under Clause 4 (Service Provision) of this Agreement.

REPROVING TESTS

Without prejudice to the Company’s right to conduct a test in accordance with Grid
Code OC5.5.1, the Company shall have the right: (i) pursuant to Clause 4.4, Clause

11 This payment will not apply to the extent that the Provider is entitled to payment for OPRPS.

13
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6.3.

6.4.

6.5.

6.6.
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4.7.2 or Clause 4.7.3; or (ii) otherwise not more than twice in any twelve (12) month
period, by notice in writing (“Test Notice”) to require the Provider to carry out a
Reproving Test at a time no sooner than fourteen (14) Business Days after the time
of issue of the Test Notice to determine whether the Facility is capable of operating
in accordance with the Technical Performance Requirements, including providing
the Contracted Inertia Capability, the Contracted Reactive Capability and the
Contracted SCL Capability. Each of the Company and the Provider shall bear its
own costs incurred by undertaking a Reproving Test.

Upon receipt of a Test Notice, the Provider shall not issue a Redeclaration in respect
of the time and the duration that the Reproving Test is instructed to be carried out
(unless the Facility would be Unavailable by reason of a forced outage or
maintenance specified in the Maintenance Plan or by reason of an event or
circumstance of Force Majeure).

To commence a Reproving Test, the Company shall give the Provider an
Instruction. The performance of the Facility in response to that Instruction shall be
assessed by the Company by reference to metering referred to in Clause 12 (Metering)
and/or any Monitoring Equipment and at the option of the Provider shall be carried
out in the presence of a reasonable number of representatives of the Provider and, if
so requested, its lenders. If such metering and/or Monitoring Equipment is
functioning accurately and indicates that the Provider is unable to comply with such
Instruction then the Company shall notify the Provider that the Facility has failed the
Reproving Test.

If the Facility fails a Reproving Test the values established by that test for Inertia
Capability, Reactive Capability and/or SCL Capability shall become the values for
Contracted Inertia Capability, Contracted Reactive Capability and/or Contracted
SCL Capability. For the purposes of this Clause 6 the Provider may require the
Company to carry out one or more further Reproving Tests, on any Business Day
on not less than forty eight (48) hours’ notice, which shall be carried out in accordance
with the provisions of this Clause 6 as if the Company had issued an instruction at the
time of notice from the Provider, and the values for Contracted Inertia Capability,
Contracted Reactive Capability and/or Contracted SCL Capability shall be
determined by the latest of such tests.

If a dispute arises relating to the performance of the Facility during a Reproving Test,
the Company and the Provider shall attempt to resolve the dispute by discussion, and
if they fail to reach agreement the Company shall carry out a further Reproving Test
on any Business Day on not less than forty eight (48) hours’ notice which shall be
carried out in accordance with the provisions of this Clause 6. If the Company notifies
the Provider that the Facility has passed such further Reproving Test, it shall be
deemed to have passed the first Reproving Test. If the Company notifies the
Provider that the Facility has failed such further Reproving Test and a dispute arises
on that further Reproving Test, the dispute may be referred by either Party by notice
to the other for determination by the Expert.

An instruction issued by the Company as part of a test in accordance with Grid Code
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0OC5.5.1 or a Reproving Test carried out pursuant to this Clause 6 shall constitute an
Instruction.

MONITORING?*?

The Provider shall at all times after the Commercial Operations Date comply with
the requirements of ECC6.6 of the Grid Code as if the same was set out in this
Agreement and, without limitation thereto, shall ensure that all Monitoring Equipment
is operational and that all required signals are provided at all times and that the
Monitoring Equipment is maintained in accordance with Good Industry Practice.

If any part of the Monitoring Equipment fails to deliver the information required at the

substation (including the communications routes) under ECC6.6 of the
Grid Code, then the Provider shall repair the Monitoring Equipment as soon as
practicable after being notified of the fault by the Company or as otherwise
agreed. The Provider shall also provide electronic signals to allow the Company to
monitor the status of the Monitoring Equipment as at the Grid Entry Point.

For the purposes of this Agreement, the accuracy of the Monitoring Equipment shall
be maintained in accordance with the Company’s requirements for Dynamic System
Monitoring as published on the Company’s website from time to time.*®

GRID CODE

It is acknowledged by both Parties that the provision of the Stability Compensation
Service in accordance with the terms hereof shall not relieve the Provider of any of its
obligations set out in the Grid Code including without limitation its obligations (where
applicable to the Provider) set out in Grid Code CC8.1 to provide Reactive Power
(supplied otherwise than by means of the Stability Compensation Service) in
accordance with Grid Code CC6.3.2 and CC6.3.4.

PAYMENT

As soon as reasonably practicable and no later than eight (8) Business Days following
the end of each calendar month in respect of which either Party is obliged to pay any
sum to the other (including liquidated damages payable under Clause 3
(Implementation of the Works), the Company shall send to the Provider a statement
(the “Monthly Statement”) setting out the amounts payable. In respect of each
calendar month after the Commercial Operations Date, the Company shall include
in that statement:-

9.4.19.1.2. its calculation of the Availability Payment due to the Provider and any

Availability Rebate due to the Company in respect of the previous calendar month;

12 Note: this Clause will be updated once further NGESO requirements have been identified.
13 Note: Company will notify Providers when changes to the DSM document are published on the
Company’s website.
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91.2.9.1.3. inrelation to the last calendar month in the Contract Yeatr, its calculation of the
Annual Availability Reconciliation Payment due from the Provider;

9.4.3.9.1.4.  [its calculation of the Reactive Power Payment due to the Provider in respect
of the previous calendar month]*#;

9.1.4.9.1.5. if relevant, adjustments to be made (net of interest) in relation to disputes
concerning Availability Payments or Reactive Power Payments any month prior to
the previous month; and

9.4.5.9.1.6. the net sum due to or from the Provider as a result thereof, provided that any
sum payable by the Provider in respect of liquidated damages under Clause 3 shall
not be set-off against sums payable by the Company.

9.2. If the Provider disagrees with any dates times facts or calculations set out in any
Monthly Statement, it may notify the Company in writing, with evidence on which
it relies in support of such disagreement, no later than the date falling ten (10)
Business Days after receipt thereof, but in the absence of any such notification by
such date, the Monthly Statement shall be final and binding on the Parties subject
only to Clause 9.3. The Parties shall discuss and endeavour to resolve the matter in
good faith and any adjustments agreed shall be included in the Monthly Statement
next following the date of resolution of the dispute. The dates, times, facts and
calculations set out in the Monthly Statement shall be binding upon the Parties until
such time as they are reversed or revised by agreement between the Parties or
otherwise determined pursuant to Clause 15 (Dispute Resolution).

9.3.  Where, having regard to any Settlement Run or to the results of any other monitoring
by the Company of service delivery, the Company or the Provider discovers that
some or all of any calculations and/or amounts falling due shown in any Monthly
Statement are incorrect, then it shall promptly notify the other in writing whereupon the
Company shall, subject to verification by the Company, revise the Monthly
Statement and re-issue the same to the Provider, and the provisions of Clause 9.2
shall apply mutatis mutandis to such revised Monthly Statement. In the absence of
fraud, neither the Company nor the Provider may invoke the provisions of this Clause
with respect to the contents of any Monthly Statement after the period of twelve (12)
months has elapsed following submission of that Monthly Statement in which the
calculations and/or amounts in question were first stated, after which date such
calculations and/or amounts shown in the last Monthly Statement issued by the
Company shall be final and conclusive.

9.4. No later than the eighteenth (18") Business Day of each month, the Company will
issue a self-billing invoice (or credit note) reflecting the Monthly Statement issued
pursuant to Clause 9.2, and no later than five (5) Business Days after such date of
issue the Company shall pay to the Provider (or the Provider shall pay to the
Company, as the case may be) the net amount shown as due from the Company to
the Provider (or from the Provider to the Company, as the case may be) in that
Monthly Statement.

9.5. If either Party (the “Defaulting Party”) fails to pay any amount properly due under this

1% This payment will not apply to the extent that the Provider is entitled to payment for OPRPS.
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Agreement on the due date, then the Defaulting Party shall pay to the other Party
interest on such overdue amount at the Base Rate plus three per cent (3%) from the
due date on which such payment was properly due to (but excluding) the date of actual
payment. Any interest shall accrue from day to day.

If it is agreed or otherwise determined under Clause 9.2 that the Provider was entitled
to a further payment from the Company, the Provider shall be entitled to interest at
the Base Rate on the amount of such further payment from the date on which that sum
would have been payable had it been included in the Monthly Statement for each
Relevant Settlement Period until the date of payment.

If it is agreed or otherwise determined under Clause 9.2 that the Provider was not
entitled to any payment it has received, the Company shall be entitled to interest at
the Base Rate on the amount so paid from the date of payment until the date of
repayment or the date when the Company makes a payment to the Provider which
takes such payment into account.

Notwithstanding any other provision of this Agreement, the Parties shall not be limited
in any way as to the evidence they may rely upon in any proceedings arising out of or
in connection with payment for the Stability Compensation Service under this
Agreement and the Parties agree that, in the event and to the extent that either Party
succeeds in proving in any such proceedings that the Stability Compensation
Service was or was not provided, the successful Party shall (without prejudice to any
liquidated damages provision of this Agreement) be entitled to repayment of the sums
already paid or payment of sums not paid as the case may be in respect of the Stability
Compensation Service.

Save as otherwise expressly provided in this Agreement, sums payable by one Party
to the other pursuant to this Agreement whether by way of charges, interest or
otherwise shall (except to the extent otherwise required by law) be paid in full, free and
clear of and without deduction, set-off or deferment in respect of any disputes or claims
whatsoever save for sums the subject of a final award or judgement (after exhaustion
of all appeals if this opportunity is taken) or which by agreement between the Company
and the Provider may be so deducted or set off.

All amounts specified hereunder shall be exclusive of any Value Added Tax or other
similar tax and the Company shall pay to the Provider Value Added Tax at the rate
for the time being and from time to time properly chargeable in respect of the making
available and/or supply of the Stability Compensation Service under this
Agreement.

All payments by the Company to the Provider under this Agreement will be made by
payment to the bank account, details of which are notified to the Company by the
Provider from time to time.

The submission of all Monthly Statements and facts and other evidence in support
thereof and any questions in connection therewith from the Company to the Provider
and vice versa in accordance with this Clause 9 must be made, in the absence of
agreement to the contrary between the Parties, by 19.00 hours on the Business Day
concerned.

The Provider hereby irrevocably consents to the operation of a self-billing system by
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10.2.

10.2.1.

10.2.2.
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the Company with regard to the payment for the Stability Compensation Service
and will at all times throughout the Term maintain such consent. The Provider hereby
undertakes to do (at the Company’s cost) all acts and things reasonably necessary to
enable the Company to comply with the regulations of HM Revenue & Customs as
regards the self-billing of the Stability Compensation Service.

The provisions of this Clause 9 shall survive termination of this Agreement.
TERMINATION AND SUSPENSION

Automatic Termination

This Agreement shall terminate automatically upon:-
the Provider ceasing to be a BSC Party solely as a result of the Provider’s election
or a material breach by the Provider of its obligations under such agreement; or

the Provider ceasing to be a party to the CUSC Framework Agreement solely as a
result of the Provider’s election or a material breach by the Provider of its obligations
under such agreement; or

[the revocation or withdrawal of the Generation Licence
1*%; or

termination of the applicable Bilateral Agreement solely as a result of the Provider’s
election or a material breach by the Provider of its obligations under such agreement,

and the Provider cannot comply in all material respects with its obligations under this
Agreement.

Termination by the Provider

The Provider may, by notice in writing to the Company, terminate this Agreement in
the event that:

the Company shall fail to pay (other than by inadvertent error in funds transmission
which is discovered by the Provider, notified to the Company and corrected within five
(5) Business Days following such notification) any sum properly due or owing from it
pursuant to this Agreement according to its terms and such non-payment remains
unremedied and not disputed in good faith and upon reasonable grounds at the expiry
of fifteen (15) Business Days immediately following receipt by the Company of written
notice from the Provider of such non-payment; or

without prejudice to Clause 10.1, the Company shall commit any material breach
(other than a breach under Clause 10.2.1) of this Agreement (or persistent breaches
of this Agreement which taken as a whole are material), or shall commit a breach of
any of the material obligations on its part to be observed under this Agreement, and
the Provider shall have served written notice on the Company requiring it to remedy

15 Delete where not applicable and replace with “not used”.
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such default (if it is capable of remedy) within thirty (30) days or such longer period as
may be reasonably necessary to remedy the default and the Company shall have
failed to remedy such default to the reasonable satisfaction of the Provider within the
specified period; or

10.2.3.in respect of the Company:-

(@)

(b)

(€)

(d)

(e)

an order of the High Court is made or an effective resolution passed for its
winding-up or dissolution; or

a receiver (which expression shall include an administrative receiver within the
meaning of Section 29 of the Insolvency Act 1986) of the whole or any material
part of its assets or undertaking is appointed; or

an administration order under Section 8 of the Insolvency Act 1986 is made or
an administrator has been appointed (whether out of court or otherwise) or if a
voluntary arrangement is proposed by the Company under Section 1 of that Act;
or

it enters into any scheme of arrangement (other than for the purpose of
reconstruction or amalgamation upon terms and within such period as may
previously have been approved in writing by the Authority); or

any of the events referred to in (a) to (d) above has occurred and is continuing
and the Company is unable to pay its debts within the meaning of Section 123
(1) or (2) of the Insolvency Act 1986 save that such section shall have effect as
if for seven hundred and fifty pounds sterling (£750) there was inserted two
hundred and fifty thousand pounds sterling (£250,000) (and the Company shall
not be deemed to be unable to pay its debts if any demand for payment is being
contested in good faith by it with recourse to all appropriate measures and
procedures);

and in any such case within twenty eight (28) days of appointment of the
liquidator, receiver, administrative receiver, administrator, nominee or other
similar officer, such person has not provided to the Provider a guarantee of
future performance by the Company of this Agreement in such form and amount
as the Provider may reasonably require.

Termination by the Company

10.3. The Company may, by notice in writing to the Provider, terminate this Agreement in
the event that:-

10.3.1. without prejudice to Clause 10.1, the Provider shall commit any material breach (other
than a breach under Clause 10.3.2) of this Agreement (or persistent breaches of this
Agreement which taken as a whole are material), or shall commit a breach of any of
the material obligations on its part to be observed under this Agreement, and the
Company shall have served written notice on the Provider requiring it to remedy such
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default (if it is capable of remedy) within thirty (30) days or such longer period as may
be reasonably necessary to remedy the default and the Provider shall have failed to
remedy such default to the reasonable satisfaction of the Company within the specified
period; or

10.3.2.the Provider shall fail to pay (other than by inadvertent error in funds transmission
which is discovered by the Company, notified to the Provider and corrected within five
(5) Business Days following such notification) any material sum properly due or owing
from it pursuant to this Agreement according to its terms and such non-payment
remains unremedied and not disputed in good faith and upon reasonable grounds at
the expiry of fifteen (15) Business Days immediately following receipt by the Provider
of written notice from the Company of such non-payment; or

10.3.3.the Facility remains Unavailable for more than ninety (90) consecutive days; or

10.3.4.in respect of the Provider:-

(a) an order of the High Court is made or an effective resolution passed for its
winding-up or dissolution; or

(b) a receiver (which expression shall include an administrative receiver within the
meaning of Section 29 Insolvency Act 1986) of the whole or any material part of
its assets or undertaking is appointed; or

(© an administration order under Section 8 of the Insolvency Act 1986 is made or
an administrator has been appointed (whether out of court or otherwise) or if a
voluntary arrangement is proposed by the Provider under Section 1 of that Act;
or

(d) it enters into any scheme of arrangement (other than for the purpose of
reconstruction or amalgamation upon terms and within such period as may
previously have been approved in writing by the Authority); or

(e) any of the events referred to in (a) to (d) above has occurred and is continuing
and the Provider is unable to pay its debts within the meaning of Section 123 (1)
or (2) of the Insolvency Act 1986 save that such section shall have effect as if for
seven hundred and fifty pounds sterling (£750) there was inserted two hundred
and fifty thousand pounds sterling (£250,000) (and the Provider shall not be
deemed to be unable to pay its debts if any demand for payment is being
contested in good faith by it with recourse to all appropriate measures and
procedures)

and in any such case within twenty eight (28) days (or such longer period as the
Company may in its absolute discretion permit) of appointment of the liquidator,
receiver, administrative receiver, administrator, nominee or other similar officer, such
person has not provided to the Company a guarantee of future performance by the
Provider of this Agreement in such form and amount as the Company may
reasonably require.
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Other termination rights

10.4.

10.5.

The provisions of this Clause 10 are additional to any other rights of termination expressly
provided. Termination of this Agreement under this Clause 10 or any other provision of
this Agreement shall be without prejudice to the rights and remedies to which a Party
may be entitled hereunder and shall not affect any accrued rights obligations or liabilities
of either Party nor the coming into or continuance in force of any provision hereof which
is expressly or by implication intended to come into or continue in force on or after such
termination.

For the avoidance of doubt, unless otherwise expressly provided herein, references in this
Agreement to termination of this Agreement shall mean termination of all of the
provisions of this Agreement and not otherwise.

Direct Agreement

10.7.

11.

11.1.

The Company acknowledges that the Provider may need to arrange funding to
develop the Facility and that the funder may require as a condition of the availability of
that finance to enter into a direct agreement with the Company. The Company shall
act in good faith (at the cost and expense of the Provider) to negotiate such a direct
agreement where reasonably required by the Provider, on terms to be agreed by the
Company (acting reasonably) but not so as to impose any financial obligation on the
Company.

LIMITATION OF LIABILITY

Subject to Clause 11.2 and save and to the extent that any provision of this Agreement
provides for an indemnity or the payment of liquidated damages, the Parties agree and
acknowledge that neither Party (the “Party Liable”) nor any of its officers, employees
or agents shall be liable to the other Party for loss arising from any breach of this
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Agreement other than for loss directly resulting from such breach and which at the
date of this Agreement was reasonably foreseeable as not unlikely to occur in the
ordinary course of events from such breach, provided that the liability of any Party in
respect of all claims for such loss shall not exceed five million pounds sterling (£5
million) per incident or series of incidents.

Nothing in this Agreement shall exclude or limit the liability of the Party Liable for
death or personal injury resulting from the negligence of the Party Liable or any of its
officers, employees or agents and the Party Liable shall indemnify and keep
indemnified the other Party, its officers, employees or agents, from and against all such
and any loss or liability which such other Party may suffer or incur by reason of any
claim on account of death or personal injury resulting from the negligence of the Party
Liable or any of its officers, employees or agents.

Subject to Clause 11.2 and save where any provision of this Agreement provides for
an indemnity or the payment of liquidated damages neither the Party Liable nor any
of its officers, employees or agents shal