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1 Introduction

The University of Essex (hereafter the University) has appointed Dukefield Energy Limited as the managing agent for the provision of  and contract management of its best value and collaborative Utility Supply and Energy Management Services framework, reference ESSEX/DE/ENERGY/02A (hereafter the framework). 

This Framework and the wider utility supply and energy management services and support provided by Dukefield Energy Limited is available to all contracting authorities within the public sector including but not limited to:

· Educational Establishments
· Central government departments and agencies
· Non-Departmental Public Bodies 
· NHS bodies
· Local Authorities 
· Police Authorities 
· Emergency Services 
· Hospices
· Registered Charities 
· National Parks 
· Registered Social Landlords. 

Full details of the classification of eligible end user establishments and geographical areas is available at http://www.dukefieldprocurement.co.uk/fts-eligible-users 

2 [bookmark: _Hlk114840795]Framework Summary

The framework agreement is designed to be a one stop shop for an organisation’s Utility Supply and Energy Management Services. The framework provides a comprehensive suite of supplies and services across seven Lots: 
	Lot 1
	Provision of Electricity Supply and Additional Services

	Lot 2
	Provision of Natural Gas Supply

	Lot 3
	Supply of Metered and Unmetered Water, Metered and Unmetered Wastewater, Trade Effluent and Ancillary Services

	Lot 4
	Energy Efficiency Solutions

	Lot 5
	On Site Generation – Solar Photovoltaics

	Lot 6
	On Site Generation – Heat Pumps

	Lot 7
	Supply of Metering Services and Building Energy Management Software





3 Framework Lots and Suppliers

Lot 1 – Provision of Electricity Supply and Additional Services 

This Lot covers the supply of electricity and associated energy management services. The supply of electricity includes but is not limited to:

· Half Hourly Supply
· Non Half Hourly Supply

Both renewable ‘Green’ energy and Brown energy are available via the framework, along with REGO backed electricity supply options. Framework supply pricing mechanisms include fixed, pass through, flex pricing and basket pricing options

Additional services* are also available under this lot to include:

Automatic Meter Reading – the provision of support to rollout AMR to Organisations, to ensure reading and billing accuracy. 

Engineering and Efficiency Site Visits – the provision of engineering and efficiency site visits.

Energy Management portal – the provision of an energy management portal and associated toolkit available to Organsiations to assist in the management of individual user energy supply, with support for Legislative Scheme reporting requirements (SECR, CCA, UK / EU ETS etc.).

Electric Vehicle (EV) Charging and Associated Services – Recognising the increasing adoption of electric vehicles within the UK, this Lot provides access to EV charging facilities and solutions.

Carbon Offsetting Options - This Lot offers Organisations access to schemes and options to assist them with their journey to carbon neutrality.

*Please note not all additional services are available from all suppliers.

[bookmark: _Hlk117498165]There are three suppliers awarded a place on this Lot and they are detailed below:

•	Drax Energy Supply Limited
•	SSE Energy Supply Limited 
•	Total Energies Gas and Power Limited



Lot 2 – Provision of Natural Gas Supply

This Lot covers the supply of natural gas.

Both renewable ‘Green’ energy and Brown energy are available via the framework, along with Biogas options. Framework supply pricing mechanisms include fixed, pass through, flex pricing and basket pricing options.

Additional services* are also available under this lot to include:

Automatic Meter Reading – the provision of support to rollout AMR to organisations, to ensure reading and billing accuracy. 

Engineering and Efficiency Site Visits – the provision of engineering and efficiency site visits.

Energy Management portal – the provision of an energy management portal and associated toolkit available to Organisations to assist in the management of individual user energy supply, with support for Legislative Scheme reporting requirements (SECR, CCA, UK / EU ETS etc.).

Carbon Offsetting Options - This Lot offers organisations access to schemes and options to assist them with their journey to carbon neutrality.

*Please note not all additional services are available from all suppliers.

There are two suppliers awarded a place on this Lot and they are detailed below:

•	SSE Energy Supply Limited 
•	Total Energies Gas and Power Limited



Lot 3 – Supply of Metered and Unmetered Water, Metered and Unmetered Wastewater, Trade Effluent and Ancillary Services

This Lot covers the metered and unmetered water, metered and unmetered wastewater, trade effluent and ancillary services.

This lot also provides access to a number of Additional services*, including:

Automatic Meter Reading – the provision of support to rollout AMR to organisations, to ensure reading and billing accuracy. 

Engineering and Efficiency Site Visits – the provision of engineering and efficiency site visits.

*Please note not all additional services are available from all suppliers.


There is a single supplier awarded a place on this Lot as detailed below:

•	Water Plus Limited




Lot 4 – Energy Efficiency Solutions

This lot provides access to a suite of energy efficiency solutions including but limited to:

•	LED Lighting, including Emergency Lighting
•	Intelligent Lighting Sensors
•	Zone control units, e.g., fish key override panels
•	Voltage Optimisation

All solutions under this Lot have 
•	Energy efficiency and low maintenance costs in use.
•	Minimal projected whole-life costs including installation, energy consumption and maintenance, within affordability constraints.
•	As short a payback period as possible, usually within 5 years or less, but consistent with the ethos of this Lot to deliver energy efficiency.


Compliance with Regulations
Suppliers under this Lot work in accordance with and shall conform in all respects with the requirements of the following standards (or equivalents):

•	British Standards – BS7671:2018– IEE Eighteenth Edition Regulations of Electrical Installations and all subsequent amendments.
•	Regulatory Reform (Fire Safety) Order 2005
•	British Standards – BS5266:2016 Part 1 – Emergency Lighting. Code of Practice for the Emergency Lighting of Premises
•	British Standards - European Number – BS EN 60598 and ICEL 1004.
•	British Standards – BS 7430 – Code of Practice for Earthing
•	All Current CIBSE Lighting Guidelines
•	All BSRIA and CIBSE Commissioning Guidelines
•	The Electricity at Work Regulations 1989
•	The Health and Safety at Work Act 1974
•	All Current Building Regulations 
•	Manufacturer’s Recommendations/Instructions

All solutions also conform with all other relevant Health and Safety legislation, Construction Regulations, British Standards, Codes of Practice and applicable statutory obligations.


LED Lighting (including emergency lighting) Requirements
All lighting and lighting schemes shall be designed and installed, in accordance with the following requirements and the recommendations of:-

•	BS EN 12464-1:2002 Light and Lighting of Work Places
•	Part1: Indoor Workplaces
•	The Building Regulations Part L
•	Electrical Contractors Association Compliant
•	SLL Lighting Handbook
•	SLL Lighting Code
•	All other relevant Codes of Practice
•	Luminaires to carry the “CE” mark and manufactured in accordance with BS EN 60598 by a manufacturer approved to ISO 9001:2000
•	Luminaire efficacy of a minimum 130 lm/W
•	Proposed luminaries must have at minimum an L80 value of 50,000 hours.
•	Proposed luminaires must have a Correlated Colour Temperature (CCT) of between 4000 or 5000°k, Lumen Maintenance Code 9 (LM >90%) and a minimum Colour Rendering Index (CRI) of Code 8 (77-86).
•	The preferred Optical Risk is Group 0.
•	The diffuser material for all proposed luminaires must be UV stabilised and TP(a) compliant.
•	Emergency light fittings must have a minimum 3-hour lighting duration.
•	Details of warranty and expected life expectancy and therefore replacement cycle of your solution should be provided with a minimum of 5-year onsite warranty.
•	Only proprietary fixing kits to be used. Where redundant fixings and suspension materials are not utilised, they must be removed.
•	The use of intelligent (microwave) lighting sensors is also requested in offices or classrooms. 

Suppliers’ supplies and solutions under this Lot also conform to the following indicative minimum requirements stated below:

	
	Examples of Lighting levels by Area

	
	Area 
	Illum (lux) minimum
	 UGRL
	Ra

	1
	Reception / Entrance Areas 
	200
	22
	80

	2
	Circulation areas, Corridors
	100
	28
	40

	3
	General Offices / Classrooms /Lecture Theatres
	300-500
	See relevant CIBSE Lighting Guide
	80

	4
	Hall
	300-500
	See relevant CIBSE Lighting Guide
	80

	5
	Dressing rooms
	300
	22
	90

	8
	Conference and meeting rooms
	500
	19
	80

	9
	Staff Room
	300-400
	19
	80

	10
	Staff Kitchen
	300-400
	19
	80

	11
	Toilets
	200
	25
	80

	12
	Accessible WC 
	200
	25
	80

	13
	Store & Stockrooms
	200
	25
	80

	14
	Store & Stockrooms with Distribution Boards and / or Data Cabinets
	100
	25
	60

	15
	 Library: Bookshelves
	200
	19
	80

	16
	Library: Reading area
	500
	19
	80

	17
	 Library: Counters
	500
	19
	80

	
	Minimum light levels are detailed above. Relative guidance from- Service illuminance recommendations - CIBSE Code 2002 (EN 12464)

	
	Unified Glare Rating:- Authenticated UGR data produced by the tabular method in accordance with CIE-publication 117 shall be provided for the luminaire scheme by the manufacturer of the luminaire. The installation layout and the surfaces finishes shall be checked against the design specification. The installation shall be in accordance with the design assumptions.




Intelligent Lighting Sensor Requirements
A range of intelligent lighting sensors is also available to organisations including but not limited to:

•	PIR Motion Sensors – passive infrared sensor devices used to detect motion which measures infrared light radiating from objects in its’ field of view.
•	Microwave Activated Motion Sensors - electro-magnetic radiation motion-detecting devices that send out microwave waves / lasers that radiate off different surfaces and return to a sensor in the detector.

Such lighting sensors are available both independently of the LED lights and as part of an LED fitting solution.

Zone Control Unit Requirements
A range of LED lighting zone control units is also available to organisations, including but are not limited to:
•	A control zone unit where one or more light sources is controlled simultaneously by a single control output.
•	A control zone unit where multiple light sources are controlled individually by multiple control outputs.
•	Fish Key Override Panels – these should be used in instances where LED lighting panels have in-built microwave activated lighting sensors.

Voltage Optimisation Requirements
A range of voltage optimisation units is available to organisations, installed in accordance with the following requirements: -

•	Suitable for use in premises that are used for both large and small buildings
•	Reduces electricity consumption by a minimum of 10%, wherever possible
•	Minimum 7.5% voltage reduction, wherever possible
•	Supplied / fitted complete with full circuit protection
•	Silent operation
•	Works with solar PV / wind power / heat pumps
•	Immediate savings
•	No maintenance


Product Quality, Maintenance and Warranty
All products supplied under this Lot are robust, fit for purpose and appropriate for the environment, location within the building and exposure. Products are therefore typically supplied with an onsite warranty of 5 years or more.

As a guide, solutions are provided with a maintenance provision where suppliers are expected to respond to a reported fault within twelve hours, with devices typically being restored to full working order within twenty-four hours of a fault call being placed.


Installation requirements
All Electrical installation works shall comply and be certified to meet the requirements of BS7671:2018– IEE Eighteenth Edition Regulations of Electrical Installations and all subsequent amendments already published or equivalent.

The Lot also provides access to a number of supplier specific additional services that support and complement the core supplies and services detailed above.

There are four suppliers awarded a place on this Lot and they are detailed below:

•	CorEnergy Limited
•	EEnergy Group Plc
•	Procure Direct Limited
•	Solarcrown Commercial Limited



Lot 5 – On Site Generation – Solar Photovoltaics

This Lot provides access to a range of Solar Photovoltaic (PV) Panels and associated equipment/ These include as a minimum:

•	60 Cell Solar PV Panels
•	72 Cell solar PV Panels
•	96 Cell solar PV Panels
•	Inverters
•	Mounting materials
•	AC and DC Isolators
•	Cabling
•	Access to EMIG (or similar) portal


Compliance with Regulations
The works comply with current legislation, relevant codes of practice, best practice guides and industry good working practices (or equivalents) including but not limited to the following:

•	BS7671:2008 IET Wiring regulations 17th Edition as amended and Approved Document Part P (Electrical Safety) of the building regulations.
•	IET Guidance Note 7 as amended.
•	IEC 60364 Low voltage electrical installations.
•	BS EN 50438 as amended - Requirements for connection of micro generators in parallel with public low voltage distribution network 5) Distribution Network Operator (DNO) requirements.
•	Micro-generation Certificate Scheme (MCS).
•	Health and Safety at Work Act 1974.
•	The Electricity at Work Act 1989.
•	Construction (Design and Management) [CDM] Regulations 2015.

Adherence to Guidelines and Best Practice
All solutions also conform with other relevant Health and Safety legislation, Construction Regulations, British Standards (or equivalents), Codes of Practice and any other applicable statutory obligations, including but not limited to:
	
•	Installation/Maintenance Guides and Recommendations
•	Electrical Safety Council current Best Practice Guide
•	DTI recommendations for Photovoltaics in Buildings.


Compliance with minimum standards
All panels comply with the current requirements of the MCS scheme and conform to the following minimum standards or equivalents:

•	All Solar PV panels must be manufactured by a Tier 1 Manufacturer according to BNEF’s latest Tier 1 List.
•	ICE/BS EN61215:2000 Crystaline Silicon Terrestrial Photovoltaic (PV) Modules – Design Qualification and Type Approval (Crystalline Cells Only).
•	ICE /BS EN 61646:1997 – Thin Film Terrestrial Photovoltaic (PV) Modules - Design Qualification and Type Approval.
•	Safety tested to IEC 61730:2004 – Photovoltaic (PV) modules safety qualification.
•	Inverters shall meet European efficiency of at least 94% (as defined by BS EN 50530).
•	Inverters shall comply with international standards for quality (EN 50524).
•	Inverters shall carry a CE mark demonstrating conformity with EU safety, health and environmental requirements.
•	The solar PV mounting system should be compliant to MCS012 standards.


Warranty and Maintenance
All Solar Photovoltaic (PV) supplied under this Lot are invariably covered by a minimum warranty as detailed below:
•	10-year manufacturer’s warranty against manufacturing defects
•	25-year manufacturer’s warranty with a guaranteed minimum rated output of: 
· 90% for the first ten years (years 1-10)
· 80% for the remaining 15 years (years 11-25).

The panels are supplied with the DC connectors fitted and installed as per the manufacturer’s recommendations and the planned string configuration.

The mounting system also invariably comes with a minimum manufacturer’s warranty of 10 years.

All other components within the PV system are invariably covered by a 2-year warranty. These include (but are not limited to):

•	AC Isolators
•	DC Isolators
•	AC Cabling
•	DC Cabling
•	Containment
•	Meters
There is also a 2-year defect liability warranty which will cover all workmanship related to the PV system.

As a guide, solutions are provided with a maintenance provision where suppliers are expected to remotely respond to a reported fault within twenty-four hours, with equipment typically being restored to full working order within five working days of a fault call being placed.


Inspection, Testing and Commissioning
Having installed the supplies, the suppliers are required to:
•	Fully test and commission all components of the system/supplies.
•	Demonstrate the specific operation of all installed systems to the organisation’s satisfaction.
•	Supply to the organisation with a complete set of electrical certification documents.


Operations and Management Documentation
Organisations will also have access to schematic diagrams either adjacent to the inverter(s), local low voltage distribution board and if different the main incoming supply. In addition, suppliers will also supply an Operations and Maintenance manual or similar instructions and maintenance documentation to include.
•	Details of the mounting system.
•	PV module datasheet.
•	Panel layouts, locations and orientations including string configurations.
•	Equipment locations including junction boxes.
•	Inverter datasheet and operating manual.
•	Metering equipment.
•	Warranty documentation for PV modules and inverters.
•	Test results and commissioning data.


Wiring of Strings
All string cables are 4-6mm2 double insulated UV stable and water-resistant purpose manufactured for solar PV installations.

Individual strings will be installed as per the agreed planned layout, connected in series and fitted with isolation. 

Junction boxes will be IP65 DC installed in an accessible location and fitted with warning signs. 

The use of purpose manufactured Y cables, installed internally in an accessible location, will only be used on systems containing a maximum of two strings.

All mated male / female DC connectors must be of the same type / manufacturer.


Inverters
A range of investors will be made available under this Lot. All inverters shall comply with G98 or G99 standards or equivalents.

The inverters will have a minimum of 10 years manufacturer’s warranty with the first 5 years to include an on-site warranty. With all components accredited by Micro-generation Certification Scheme for installation and the district network operator requirements in force at the time of installation.


Mounting System
A range of solar PV mounting systems are available under the Lot with each having been assessed and certified for wind and snow load for the roof upon which it is being installed. 


Solar PV Design and Recommendations
When receiving quotations from Lot suppliers, the organisation will receive an appropriate Solar PV Design report which will incorporate a detailed configuration and shade analysis for each Solar Photovoltaic Systems installation. The report will also calculate the panel sizing required for an installation and forecast the solar output and provide details of the same for the organisations review and to inform their purchase. 

There are two suppliers awarded a place on this Lot and they are detailed below:

•	CorEnergy Limited 
•	Solarcrown Commercial Limited 


Lot 6 – On Site Generation – Heat Pumps

This Lot provides access to a range of Heat Pumps which includes but is not restricted to:

•	Ground Source Heat Pumps
•	Air Source Heat Pumps
•	Water Source Heat Pumps


Compliance with Regulations
When undertaking work on this Lot suppliers will conform in all respects with the requirements of the following standards (or equivalents):

•	BS7671:2008 IET Wiring regulations 17th Edition as amended and Approved Document Part P (Electrical Safety) of the building regulations. (The IEE Wiring Regulations (BS 7671) are the national standard to which all domestic and industrial wiring must conform).
•	IET Guidance Note 7 as amended (Guidance Note 7: Special Locations provides a comprehensive guide to the various special locations and installations for which additional measures are required to comply with BS 7671. It is designed for anyone working in special locations where guidance may vary, including consulting engineers, electricians, electrical installers, inspectors and technicians and has been fully updated to BS 7671:2018+A2:2022.).
•	IEC 60364 Low voltage electrical installations (EC 60364-8-2:2018 provides additional requirements, measures and recommendations for design, erection and verification of all types of low-voltage electrical installation according to IEC 60364-1:2005, Clause 11, including local production and/or storage of energy in order to ensure compatibility with the existing and future ways to deliver electrical energy to current-using equipment or to the public network by means of local sources).
•	Microgeneration Certificate Scheme (MCS) planning standards (MCS 020).
•	Health and Safety at Work Act 1974.
•	The Electricity at Work Act 1989.
•	Construction (Design and Management) [CDM] Regulations 2015.
•	Latest Building Regulations.
•	Gas Safe registered.


Adherence to Guidelines and Best Practice
Suppliers also conform with all other relevant Health and Safety legislation, Construction Regulations, British Standards, Codes of Practice and any other applicable statutory obligations, including but not limited to:

•	MCS Installation / Maintenance Guides and Recommendations.
•	Electrical Safety Council Current Best Practice Guide.
•	Renewable Energy Consumer Code (preferable)..
•	CHAS Accredited Contractor (preferable)


Warranty and Maintenance
All Heat Pump supplies under this Lot are invariably covered by a minimum 2-year warranty. This warranty provides, as a minimum, a 2-year defect liability warranty which will cover all workmanship and performance of the supplies.

As a guide, solutions are provided with a maintenance provision where suppliers are expected to remotely respond to a reported fault within twelve hours, with equipment where possible being restored to full working order within twenty-four hours of a fault call being placed.


Inspection, Testing and Commissioning
The Lot suppliers will:
•	Fully test and commission all components of the system/supplies.
•	Demonstrate the specific operation of all installed systems to the Organisation.
•	Supply to the Organisation a complete set of electrical certification documents.


Operations and Management Documentation
The lot suppliers will, as required by the organisation, provide the organisation with schematic diagrams detailing all key items of supplies/system and an Operations and Maintenance manual or similar instructions and maintenance documentation.


There are two suppliers awarded a place on this Lot and they are detailed below:

•	CorEnergy Limited 
•	JKN Renewables Limited 



Lot 7 –Supply of Metering Services and Building Energy Management Software

This lot provides access to a range of supplies and services including but not limited to the following solutions:
•	Half Hourly Meter Operator (HH MOP) Contracts
A MOP contract is a separate agreement that is independent from an electricity supply agreement, which is invoiced directly by the half hourly meter operator for any service charges outlined in the contract. This will typically include costs for the installation of the meter, a communication device either within the meter or attached to it, and the service and maintenance of the meter.
•	Half Hourly Data Collector and Data Aggregator Contracts (can be in conjunction with HH MOP Contracts).
•	Automated Meter Readers (i.e., AMR / Data Loggers – SMETS2)
AMR meters are advanced energy meters that enable the meter to record detailed energy consumption data and communicate that data to the energy supplier. They are used for business electricity and gas customers.
•	Building Energy Management Software
Energy management software that is designed to reduce energy consumption, improve the utilisation of the system, increase reliability, predict electrical system performance, and optimize energy usage to reduce cost. 

Compliance with Regulations
All on-site electrical work related to the provisions under this Lot will be conducted in accordance with and shall conform in all respects with the requirements of the following standards (or equivalents):
•	BS7671:2008 IET Wiring regulations 17th Edition as amended and Approved Document Part P (Electrical Safety) of the building regulations.
•	Health and Safety at Work Act 1974.
•	The Electricity at Work Act 1989.


Adherence to Guidelines and Best Practice
All solutions will also conform with all other relevant Health and Safety legislation, Construction Regulations, British Standards, Codes of Practice (such as the Electrical Safety Council Current Best Practice Guide) and any other applicable statutory obligations.

Warranty and Maintenance
All products supplied are robust, fit for purpose and appropriate for the environment, location within the building and exposure. 
All products, i.e., meters, are typically supplied with an onsite warranty of one year or more and also cover all workmanship related to the project. 
The Maintenance Support Service for supplies/products is on the basis of a response time to a reported fault of 10 working days, with devices restored to full working order within 12 working days of a fault call being placed.
The standard maintenance support service for software is on the basis of a response time to a reported fault of within 24 hours, with devices restored to full working order within 48 hours of a fault call being placed.

Inspection, Testing and Commissioning
Once installed the supplier will:
•	Fully test and commission all components of the system/supplies.
•	Demonstrate the specific operation of all installed systems to the Organisation.

Operations and Management Documentation
The Organisation will also be provided with full and thorough training for all organisations of staff that will be using the system and also provided with a Helpdesk number to call should any issues or questions arise.

There is one supplier awarded a place on this lot as detailed below: 
•	Intelligent Building Group Limited 



For supplier contact information, please see Appendix A- Supplier Contact Details



4 Buying from the Framework

How do organisations buy from the framework? Both Direct Award and Further Competition are available across the framework. 

4.1    Direct Award

Direct Award takes place where an organisation direct awards business to a supplier without the supplier having to engage in a further competitive process to win the contract.

Where Direct Award is undertaken, organisations must do so in keeping with the provisions of the Public Procurement (Amendments Etc.) (EU Exit) Regulations 2020. organisations may elect to adopt Direct Award on the basis of many individual factors but as a guide the framework provides the following Direct Award Criteria options:

Lots 1, 2 and 3
•	Price - Operating Margin
•	Service
•	Account Management
•	Management Information
•	Framework Administration
•	Sustainability
•	Additional Services
•	Security of Supply
•	Social Value

Lots 4, 5 and 6
•	Service/Supplies
•	Account Management
•	Management Information
•	Framework Administration
•	Sustainability
•	Additional Services
•	Security of Supply
•	Social Value

Lot 7
As there is only one supplier on this Lot, organisations can award business directly to the Lot supplier.

When considering a Direct Award, organisations may, in the first instance, contact the framework Helpdesk in order to understand supplier’s capabilities/attributes in respect of any one or a combination of the Direct Award Criteria detailed above under the respective lot. Alternatively, the organisation may elect to contact each supplier directly under the Lot to establish their capabilities in this regard. Thereafter the organization would review, compare and contrast capabilities/attributes across each of the suppliers in order to inform a Direct Award decision.

Where, having compared their requirements against any one, or a combination of the objective Direct Award Quality Criteria detailed above, only one supplier meets their requirements, the organisation will have identified their chosen successful Suppliers and will be at liberty to Direct Award to that Supplier without engaging in a further competition process. Where the result of the organisation’s review identifies more than one Supplier who meets their requirements, they will have the opportunity to review their requirements and once again begin the comparison across the Direct Award Criteria.

Only where no areas of uniqueness are identified within any one or a combination of the objective Direct Award Criteria, will the organisation have to engage in a further competition, as detailed in Section 4.2 below, with all suppliers who meet the respective Lot.


4.2    Further Competition

An organisation can engage suppliers in a further competition in one of the following two ways:

i) For Lots 1, 2, 3, 4 and 5 organisations have the option to conduct a shortened further competition exercise by seeking quotations from the framework suppliers on the basis of Price only, thus retaining the Quality scores and weightings achieved by each supplier through the framework invitation to tender process. Having secured pricing proposals, these would be evaluated utilising the weighting for Price used at framework invitation to tender process and a price weighted score determined, which will then be added to the Quality scores achieved by each of the framework suppliers at the framework invitation to tender stage, to determine the winning bid. 

For example:
Suppliers 1 and 2 have original framework scores as follows:
Supplier 1	Price 20	%	Quality	65%		Total 85%
Supplier 2	Price 30	%	Quality 57%		Total 87%

An organisation conducts a competition on the basis of price only, with Supplier 1 being the cheapest and receiving the full 30% price weighting and Supplier 2 being 10% more expensive than Supplier 1 and receiving 27% price weighting marks (i.e., 10% less Supplier 1). The orgnisation thereafter replaces the original framework tender price evaluation marks with the new evaluation marks to deliver the following results:

Supplier 1	Price 30	%	Quality	65%		Total 95%
Supplier 2	Price 27%	Quality 57%		Total 84%

Supplier 1 is now deemed the winning bidder and would be awarded a contract to supply the organisation’s required solution.


ii)	Alternatively, organisations have the option to conduct a full further competition exercise, by evaluating supplier’s proposals in response to their requirements, utilising both quality and price factors (and associated weighting scoring mechanisms) in line with the Public Procurement (Amendments Etc.) (EU Exit) Regulations 2020. 

Note: Original Framework weightings and summary supplier quality scores can be found in Appendix C. 

When undertaking a further competition, organisation must invite all Suppliers awarded a place on the Lot to participate in the further competition exercise, though there is no obligation placed upon the supplier to take part in any further competition. 

Basic advice and guidance upon conducting further competitions can be obtained from the Help Desk.

Email: nick.gauntlett@dukefieldenergy.co.uk
Tel: 07513 480033

[bookmark: _Hlk124408224]A standard further competition template for use in a traditional further competition is attached in
Appendix B for organisations wishing to undertake their own further competition exercise.


5 Further Competition Support Service


In addition, the framework offers a comprehensive further competition procurement service. The Further Competition Procurement Service is free of charge to organisations for further competitions for the supply of utilities undertaken under Lots 1, 2 and 3. Whereas further competition procurement support services for Additional Services under Lots 1, 2 and 3 and all services under Lots 4, 5 and 6 are subject to a fee. The service fees under these Lots will vary depending upon the potential scale of the requirement and organisations should contact the framework Help Desk for more information. 

The further competition support service provides either a light touch documentation review service prior to engaging in the further competition, or a full procurement support service to undertake a fully compliant further competition exercise. The full procurement support service includes:

[image: ]


The documentation review service is available to organisations engaging in further competitions. An organisation’s completed further competition documentation can be reviewed, critiqued and where appropriate amendments suggested, ensuring the documentation is fit for purpose and in keeping with spirit of the framework; thus enhancing the chances of a successful further competition.  It is important to note that this service does not provide a documentation drafting service. Documentation drafting is an integral part of the full procurement support service detailed earlier this section.

Should you require further information about either of these services, or wish to benefit from the services, please contact the Strategic Contract Manager, Nick Gauntlett:

Email: nick.gauntlett@dukefieldenergy.co.uk

Tel:    079513 480033


6	Placing an order


Having selected your chosen supplier and service/supplies/solution, orders should be placed via the Framework Order Form – a copy is detailed in Appendix F. Your preferred supplier will populate the Order Form with the full details of your requirement and then present you with a completed Order Form for signature. The Order Form under which the contract will be enabled clearly references the framework terms and conditions. 

Appendix G details the framework Access Agreement. It is not mandatory that orgnisations sign this agreement to access the framework, however it is recognised that organisations may wish to do so.

All orders placed under the framework will be subject to the following contractual terms and conditions:

Lots 1, 2 and 3 – Supply of utilities under each of these Lots
Business awarded between the organisation and the Supplier from time to time throughout the term of the framework will be governed by the Supplier’s own terms and conditions of supply as detailed below.

Drax Energy Solutions Limited





SSE Energy Supply Limited

Electricity Terms:

	

Gas Terms:




Total Energies Gas and Power Limited





Water Plus Limited




Lots 1, 2 and 3 – Supply of Additional Services
Business awarded between the organization and the Supplier from time to time throughout the term of the framework will be governed by the Call-Off Contract Terms and Conditions embedded below:




Lots 4, 5, 6 and 7 - All business under these Lots
Business awarded between the orgnisation and the Supplier from time to time throughout the term of the framework will be governed by the Call-Off Contract Terms and Conditions embedded below.







7	Framework Contract and Account Management


Day to day contract management support is available from the Dukefield framework Help Desk. The Help Desk is open from 09:00 to 17:00 Monday to Friday excluding Bank Holidays and can be contacted either by phone or email as follows:

Email: nick.gauntlett@dukefieldenergy.co.uk

Tel: 07513 480033


The friendly Help Desk staff will be on hand to answer your questions and assist you in any way they can. Specifically, they can:

[image: ]


Additional account management support is provided by the appropriate supplier Account Manager. Account Managers are detailed in Appendix A and they can be contacted with regard to any matter concerning your solution.


8 Complaints and Escalation Procedures


Day-to-day complaints should be raised in the first instance with your chosen supplier. Where appropriate they may also be raised/escalated to the Help Desk. All complaints raised with the Help Desk will be recorded and the way forward agreed with the organisation. 

Dukefield Energy Limited’s comprehensive complaints process is detailed within the embedded document below:





9 Contract Performance



Organisations are encouraged to put in place their own local contract management regime to ensure acceptable performance of their chosen supplier. The local regime could include Key Performance Indicators (KPIs) specific to contract performance, such as statistics and reports and contract review meetings.

All local requirements must be mutually agreed with your chosen supplier. The framework support team can provide support and advice in determining Service Level Agreements and KPIs appropriate to your specific requirements.

In addition to the arrangements specific to each contract, a comprehensive contract management regime underpins the operation of the framework itself. Suppliers’ performance across all contracts let through the framework is continually monitored across all user organisations and issues addressed as they come to light. The framework Contract Manager will undertake regular contract performance and management review meetings with all suppliers as part of this performance monitoring process.

The minimum Lot specific Key Performance Indicators stated below apply both at Framework and at the individual organisation contract level. 

Lots 1, 2 and 3

	Red
	Amber
	Green
	KPI

	0-94%
	95-97%
	98-100%
	Initial response to emails / queries within 2 working days, e.g., a holding email explaining you have received the email/query and that it will be responded to as soon as possible

	0-94%
	95-97%
	98-100%
	Inbound calls to customer service team answered within 60 seconds

	0-94%
	95-97%
	98-100%
	All meters billed monthly, unless agreed otherwise

	0-94%
	95-97%
	98-100%
	All meters billed accurately

	0-94%
	95-97%
	98-100%
	All billing issues to be reported to Dukefield Energy and Customer within 24 hours

	0-70%
	70-89%
	90-100%
	No more than 50 re-bills

	0-94%
	95-97%
	98-100%
	Number of open queries at any one time to be less than 50 across all customers

	0-94%
	95-97%
	98-100%
	No queries to be open longer than 100 days. Exceptions may be granted by the organisation where the matter is outside of the supplier’s control. This will be assessed on a case by case basis.

	0-94%
	95-97%
	98-100%
	No more than 10 complaints a month

	0-94%
	95-97%
	98-100%
	All requests for portfolio / new customer pricing to be actioned within 5 working days, unless otherwise agreed. This performance criteria will begin the day after the initial request.

	0-94%
	95-97%
	98-100%
	COTs actioned within 30 days

	0-94%
	95-97%
	98-100%
	Site additions to be transferred on time, i.e., the transfer taking place on the date agreed by both parties.

	0-94%
	95-97%
	98-100%
	Site additions to be priced within 5 working days unless otherwise agreed between the parties. This five days will begin the day after the initial request.

	0-94%
	95-97%
	98-100%
	Site removals to be actioned within 1 month, unless otherwise stated

	0-94%
	95-97%
	98-100%
	Notification of invoice generation to be sent within 1 working day

	0-94%
	95-97%
	98-100%
	EDI's for bill validation purposes to be received within 5 working days of bill generation

	0-94%
	95-97%
	98-100%
	All pricing to be received by 11am on the day of quoting, unless agreed otherwise. PLEASE NOTE THIS KPI DOES NOT APPLY TO LOT 3.




Lot 4
	
	Red
	Amber
	Green
	KPI

	0-94%
	95-97%
	98-100%
	Initial response to emails / queries within 2 working days

	0-94%
	95-97%
	98-100%
	Inbound calls to customer service team answered within 30 seconds

	0-94%
	95-97%
	98-100%
	Number of open queries at any one time to be less than 10 across all customers

	0-94%
	95-97%
	98-100%
	No queries to be open longer than 100 days

	0-94%
	95-97%
	98-100%
	No more than 5 complaints a month

	0-94%
	95-97%
	98-100%
	Notification of invoice generation to be sent within 1 working day

	0-94%
	95-97%
	98-100%
	Maintenance responses responded to within 12hrs and fixed within 24hrs





Lot 5

	Red
	Amber
	Green
	KPI

	0-94%
	95-97%
	98-100%
	Initial response to emails / queries within 2 working days

	0-94%
	95-97%
	98-100%
	Inbound calls to customer service team answered within 30 seconds

	0-94%
	95-97%
	98-100%
	Number of open queries at any one time to be less than 10 across all customers

	0-94%
	95-97%
	98-100%
	No queries to be open longer than 100 days

	0-94%
	95-97%
	98-100%
	No more than 5 complaints a month

	0-94%
	95-97%
	98-100%
	Notification of invoice generation to be sent within 1 working day

	0-94%
	95-97%
	98-100%
	Remote response within 24 hours of a reported fault

	0-94%
	95-97%
	98-100%
	If remote fault resolution is not possible, onsite fault resolution is required within 5 working days



Lot 6

	Red
	Amber
	Green
	KPI

	0-94%
	95-97%
	98-100%
	Initial response to emails / queries within 2 working days

	0-94%
	95-97%
	98-100%
	Inbound calls to customer service team answered within 30 seconds

	0-94%
	95-97%
	98-100%
	Number of open queries at any one time to be less than 10 across all customers

	0-94%
	95-97%
	98-100%
	No queries to be open longer than 100 days

	0-94%
	95-97%
	98-100%
	No more than 5 complaints a month

	0-94%
	95-97%
	98-100%
	Notification of invoice generation to be sent within 1 working day

	0-94%
	95-97%
	98-100%
	Remote response within 24 hours of a reported fault

	0-94%
	95-97%
	98-100%
	If remote fault resolution is not possible, onsite fault resolution is required within 5 working days




Lot 7

	Red
	Amber
	Green
	KPI

	0-94%
	95-97%
	98-100%
	Initial response to emails / queries within 2 working days

	0-94%
	95-97%
	98-100%
	Inbound calls to customer service team answered within 30 seconds

	0-94%
	95-97%
	98-100%
	Number of open queries at any one time to be less than 10 across all customers

	0-94%
	95-97%
	98-100%
	No queries to be open longer than 100 days

	0-94%
	95-97%
	98-100%
	No more than 5 complaints a month

	0-94%
	95-97%
	98-100%
	Notification of invoice generation to be sent within 1 working day

	0-94%
	95-97%
	98-100%
	Products/supplies - response time to a reported fault within 10 working days

	0-94%
	95-97%
	98-100%
	Products/supplies - restoration of devices to full working order within 12 working days of a fault call being placed

	0-94%
	95-97%
	98-100%
	Software - response time to a reported fault of within 24 hours

	0-94%
	95-97%
	98-100%
	Software - restore devices to full working order within 48 hours of a fault call being placed



Organisations should also note that the above minimum requirements can be supplemented by additional local key performance indicators and other service delivery parameters agreed with their chosen supplier. Such local requirements must be mutually agreed with your chosen supplier. The local regime could include KPIs specific to contract performance, such as billing conditions, statistics and reports and contract review meetings.

The framework Contract Management Team will undertake regular contract performance and management review meetings with all suppliers. Organisations are however encouraged to put in place their own local contract management regime to ensure performance of their chosen supplier. Organisations should ensure the framework Contract Management Team are made aware of any issues of any persistent or unresolved nature so they can be addressed with the appropriate supplier at the appropriate supplier review meeting.


10 Any Questions?



Should you have any questions about the operation of the framework that are not adequately covered by the User Guide, please do not hesitate to contact the Help Desk.

Email: nick.gauntlett@dukefieldenergy.co.uk

Tel: 07513 480033


11 	APPENDIX A – Supplier Contact Details


CorEnergy Limited
Tom Griffin
Manager Director
07403 369 883	 
tom.griffin@cor-energy.co.uk


Drax Energy Solutions Limited
Ben Dagger
Senior Business Development Manager
07834 727926
ben.dagger@drax.com


eEnergy Group Plc
Ian Humphries
Account Manager
07483 457491
ian.humphries@eenergy.com


Intelligent Building Group Limited
Kyle Taylor
07944 024810
kt@ibg-uk.com


JKN Renewables Limited
Antony Noonan
Managing Director
01427 874308
07985 276269
antony@jknrenewables.co.uk


Procure Direct Limited
Spencer Coffin
Director
01522 538212
spencer@procuredirect.co.uk



Solarcrown Commercial Limited
Lindsey Hornby
0333 323 2745
lindsey.hornby@solarcrowncommercial.com


SSE Energy Supply Limited
Andrew McNamara
Account Manager
01738 340052
07778 3722320
andrea.mcnamara@sse.com


Total Energies Gas and Power Limited
Sean Handley
National Manager Major Business
07468 758894
sean.handley@totalenergies.com


Water Plus Limited
Jonathan Andrew
Interim Bid Manager
07976 253478
jonathan.andrew@water-plus.co.uk








12 	APPENDIX B – Further Competition Template




FURTHER COMPETITION TEMPLATE

[INSERT NAME OF THE ORGANISATION] INVITATION TO SUBMIT A PROPOSAL
FOR






[INSERT TITLE]




Closing Date: [date/time]




Contact: [insert contact details of person undertaking further competition]


1.	INTRODUCTION

1.1	(Insert details of the organization and a summary of the project and its aims and objectives. Also consider inserting a timetable detailing the key delivery dates within the further competition.)


2.	INSTRUCTIONS TO TENDERERS

2.1	COMPLETED PROPOSALS SHOULD BE SUBMITTED TO:‐

[Insert contact details for return of further competition submissions]

Suppliers should ensure that they allow enough time to submit their questionnaire response.   The Organisation will accept no responsibility for difficulties during the process of submission and/or late or lost submissions.



2.2	The deadline for the return of quotations is 12 noon on xx xx xxxx.

LATE SUBMISSIONS WILL NOT BE ACCEPTED.

2.3       Please study the documentation carefully. If you are in any doubt as to any technical aspects of the specification/project brief, or require clarification of any part of the document please contact [insert project officer contact details]

2.4      Suppliers are required to submit competitive prices strictly in accordance with the attached specification/project brief.

2.5	Suppliers must fully complete all parts of this document using the same question numbering format as used in this document and sign the declaration. Failure to provide a completed quotation in the required format may result in the quotation not being considered.

2.6       Freedom of Information ‐ In accordance with Freedom of Information Act 2000, from January 2005, Organisations must respond within 20 working days to valid written requests for information from anyone. The information requested must be supplied unless it falls into specified categories of information which include: confidential, personal, trade secret, or information which would or would be likely to prejudice the Supplier’s or the Organisation’s commercial interests. These categories are exemptions under which information may not be disclosed.

2.7	It will be the Supplier’s responsibility to clearly state in their Proposal submission any information which they regard as confidential, personal information, trade secret or may prejudice their commercial interests and to discuss this with the Organisation prior to submission.
2.8    Suppliers are advised that information which falls into our agreed interpretation of the legal definition of confidentiality, personal information, trade secret or prejudice to their commercial interests may still have to be disclosed in some circumstances. You should be aware that the Organisation may be forced to make information public as a result of an appeal by a member of the public against our initial decision not to reveal information. The public can appeal through our internal complaints procedure and ultimately to The Information Commissioner’s Office, the Government organisation responsible for enforcing the Act.

2.9	You will also need to provide with your quotation submission a contact within your organisation to ensure that should we need to consult on a Freedom of Information request we can do this promptly.  If we are unable to contact anyone to consult we may have to release the information to ensure that we remain within the 20 working days deadline.



3.	EVALUATION

3.1	Proposals received will initially be reviewed on the basis of compliance with the threshold requirements. For the avoidance of doubt, all threshold requirements must be achieved in order for your bid to be further considered.

A listing of the relevant threshold requirements are detailed in Appendix 3.

(Delete references to Threshold Questions if no Threshold Questions are being asked)



3.2	The bids from those Suppliers who meet the defined thresholds will be fully evaluated at Phase 2 of the Evaluation Process. The evaluation will be on the basis of most economically advantageous tender as follows:

Price xx% Quality xx%

[Insert quality evaluation criteria]

3.3	Please note there are a number of Threshold Questions within the document. Each Threshold Question is indicated by a ‘(Threshold Question)’. All Threshold Questions must be met in order for a tenderer’s bid to be fully considered. For the avoidance of doubt, failure to meet a Threshold will result in a tenderer’s bid being rejected.

[Delete the paragraph above if no Threshold Questions are being asked]

3.4	Quality responses will be scored using the scoring mechanism detailed below.

0 = Unacceptable, No response, or unacceptable information provided

1= Poor, Inadequate details to show an understanding of the requirements

2 = Satisfactory, Satisfactory details to show an understanding of the requirements

3 = Good, Adequate details provided to show an understanding of the requirements
4 = Very Good, Substantial details provided to show an understanding of the

requirements

5 = Excellent, Comprehensive details provided to show an understanding of the requirements
Tenderers scoring a 5 will receive the entire weighting mark for each question. Those scoring a 4 will receive 4/5ths of the weighting mark and so on.

3.5	Price Evaluation

Price will account for xx% of the overall score. Tenderers must submit prices for each of the requirements detailed within the Pricing Schedule (Appendix 2).

Tenderers should complete the Pricing Schedule (Appendix 2) with details of their proposed costs. The Tenderer submitting the lowest proposed cost will receive the full xx% price weighting. All other tenderers will receive a proportion of the xx% dependent upon the relative position of their price to the lowest priced bid. For example, where a Tenderer submits a proposed cost that is 10% more expensive than the lowest price bid, they will receive 10% less weighting than the lowest price, i.e., xx% of the total xx% weighting.

3.6	The Organisation may request bid presentations as part of the bid clarification process to enable the Organisation to better understand a Suppliers’ bid. Where such clarifications are required Suppliers will be notified and invited to attend at an agreed date and time. Please Note – it may not be necessary to invite any or all bidders if no clarifications are required.

3.7	The Organisation will endeavor to reach a decision by [insert date]. However, the Organisation is not bound to accept any quote submitted.

3.8     Resulting contracts will be subject to the terms and conditions of contract for the Utility Supply and Energy Management Services Framework agreement – ESSEX/DE/ENERGY/02A. 
 	
Please note these Terms and Conditions are already contracted and are non‐negotiable.



4.	SPECIFICATION

4.1     	The Organisation requires a range of Utility/Energy Management Services solutions as detailed in Appendix 1. It should be noted that the specification detailed in Appendix 1 is representative of the Organisation’s requirements and this may be subject to minor change following award of contract.


5.	PRICE SCHEDULE

5.1	[Insert the pricing methodology including]

5.2	Suppliers are required to complete the Pricing Schedule (Appendix 2)

5.3	The pricing will be held for the duration of the contract/ agreement.



6.	SITE VISIT

6.1	(Insert details of a supplier site visit if one is being offered to suppliers during the further competition process)


6.         DECLARATION

I/We hereby offer to provide the services as specified in xxxxxxxxxxxx in accordance with the Conditions of Contract governing the ESSEX/DE/ENERGY/02A Framework for the provision of Utility Supply and Energy Management Services. 

Signed		........................................................................................... 
Name (Block Capitals)  	........................................................................................... 
Designation 	........................................................................................... 
For and on behalf of   ............................................................................................................
................................................................................................. Tel.  ………………………………….

E‐mail address …………………………………………………………………………….


APPENDIX 1 ‐ SPECIFICATION


[Insert the specification in Appendix 1. The following issues are examples that may wish to be considered within the specification. The list is not exhaustive and is only series of examples


Technical Requirements
It may also be a good idea to include your current technical requirements if, for example, a software package may need to interact with some of your current infrastructure. 

Training
Should training be provided at point of installation or at a later point? This is especially relevant when utilizing software packages as staff may need training to understand how the system works. 

Delivery Requirement
Consider how the services will be delivered. Will this be via software or onsite and what timescales need to be met. For example, for onsite training, delivery requirements could include locations and timescales and employee schedules.

Sustainability
Consider sustainability requirements of each supplier.

Account Administration
Consider account administration requirements, including invoices. 
Account/Contract Management
Consider the nature of your account/contract management regime. For example, will you require:
•  regular quarterly supplier review meetings
•  a designated account manager
•  management information – including the regularity of such information?

Project Management



Implementation Schedule



APPENDIX 2 – PRICING SCHEDULE
(Insert the pricing schedule here)

APPENDIX 3 – THRESHOLD REQUIREMENTS

(An Organisation may have a particular requirement or service/solution aspect that is critical and must be delivered in the required way without variation or amendment. Any such requirement should be the subject of a Threshold question, where tenderers must be able to provide the required specification element in the required way, or their bid will be rejected in their entirety. Organisations should detail any such Threshold requirement questions here).

APPENDIX 4 – SUPPLIER RESPONSE SCHEDULE


(Insert questions to be asked of the suppliers in respect of the Specification, for example, where Organisations require installation within a particular timeframe they may wish to ask suppliers to comment upon their ability to install their proposed solution within the timeframe, including the attachment of a project schedule to illustrate the project work phases and timescales. Similarly, if the Organisation requires a dedicated account manager with a dedicated telephone number and email address, they could insert a question here that interrogates the supplier’s ability to meet this requirement). 
13	APPENDIX C – Lot Weightings and Supplier Quality Scores

Lot Weightings
Detailed below are the Lot Weightings and evaluation criteria used within the original framework tender exercise. Organisations may use this information to inform their further competition exercise.


Lots 1, 2 and 3

	Quality Criteria
	Lot 1 and 2 Weighting %
	Lot 3 
Weighting %

	Method Statements
	2.5
	7

	Pricing Options
	1
	2

	Account Management
	3.5
	7

	Management Information
	1
	3

	Framework Administration
	6.5
	12

	Sustainability
	1
	2

	Additional Services
	2
	8

	Security of Supply
	1
	2

	Marketing
	1.5
	2

	Social Value
	5
	5

	Total
	25%
	50%




Lot 4

	Quality Criteria
	Lot 4
Weighting %

	Method Statements
	8

	Pricing Options and Methodology
	4

	Customer Journey and Support Services
	10

	Account Management
	20

	Management Information
	5

	Framework Administration
	6

	Sustainability
	5

	Additional Services
	2

	Social Value
	5

	Marketing
	5

	Total
	70%








Lot 5

	Quality Criteria
	Lot 5 Solar PV Weightings %

	Method Statements
	7

	Pricing Options and Methodology
	3

	Technical Specification
	13

	Customer Journey and Support Services
	7

	Account Management
	12

	Management Information
	4

	Framework Administration
	5

	Sustainability
	6

	Additional Services
	5

	Social Value
	5

	Marketing
	3

	Total
	70%




Lot 6

	Quality Criteria
	Lot 6 Heat Pump Weightings %

	Method Statements
	12

	Pricing Options and Methodology
	3

	Technical Specification
	13

	Customer Journey and Support Services
	11

	Account Management
	18

	Management Information
	9

	Framework Administration
	7

	Sustainability
	10

	Additional Services
	8

	Social Value
	5

	Marketing
	4

	Total
	100%














Lot 7

	Quality Criteria
	Lot 7
Weighting %

	Method Statements
	10

	Pricing Options and Methodology
	10

	 Technical Specification
	10

	Customer Journey and Support Services
	8

	Account Management
	10

	Management Information
	4

	Framework Administration
	4

	Sustainability
	2

	Additional Services
	5

	Social Value
	5

	Marketing
	2

	Total
	70%




It is hereby noted that when conducting a further competition Organisations will be allowed to vary the weightings of the award criteria within the range of 50% and 200% (i.e., half or double their original tender weighting).

Supplier Quality Scores
Detailed below are the quality scores achieved by each supplier under each Lot:

Lot 1
Drax Energy Supply Limited				20.63%
[bookmark: _Hlk131671949]SSE Energy Supply Limited 				11.13%
Total Energies Gas and Power Limited			9.75%


Lot 2
SSE Energy Supply Limited 				11.13%
Total Energies Gas and Power Limited			9.75%


Lot 3
Water Plus Limited					46.38%





Lot 4
CorEnergy Limited					55.25%
EEnergy Group Plc					65.25%
Procure Direct Limited					61.50%
Solarcrown Commercial Limited			51.75%


Lot 5
CorEnergy Limited 					57.25%
Solarcrown Commercial Limited			54.00%



14	APPENDIX D – Contract Notice and Contract Award Notice

Detailed below are the original framework tender Find A Tender Service Contract Notice and Contract Award Notice. Both documents are embedded for information purposes.








Please Note: Castle Water are noted as an awarded supplier within the Contract Award Notice. However, they were unable to fulfill their position upon the framework and are no longer a framework supplier.

15	APPENDIX E – Further Competition Support Service Fee Structure



Further Competition Support Services are available upon payment of the appropriate fees.

The Further Competition Support Services are chargeable services available to any Organisation.

1.   Documentation Review Service
The fee for this service is £250 per further competition document set.


2.   Full Procurement Support Service

The full procurement support service is available across all framework Lots.

Prices for undertaking a further competition under all Lots are available from email: nick.gauntlett@dukefieldenergy.co.uk or phone: 07513 480033. The fees will be exclusive of VAT and travel and subsistence.

Each will include full procurement support to undertake a further competition exercise; support to include:

[image: ]



The service includes up to two visits to customer site (at the service provider’s sole discretion); be that to determine requirements, undertake evaluations or present findings. All other activities will be undertaken through electronic communication.


















16 APPENDIX F – Example Framework Order Form


NATIONAL PUBLIC SECTOR UTILITY SUPPLY AND ENERGY MANAGEMENT SERVICES FRAMEWORK

PURCHASE ORDER FORM

CONTRACT No ESSEX/DE/ENERGY/02A

[  	] wishes to order the below mentioned supplies and/or services.

This Purchase Order is for the supplies and/or services detailed below in accordance with the Terms & Conditions of the above framework as agreed between                         (the suppliers) and                           (the Customer). 


	Item Code/Quantity
	Service/Solution Description
	Price (£)

	
	
	

	
	
	

	
	
	

	
	
	

	(Customer should append additional sheets detailing services being procured where relevant)

*Total Purchase Price £   	 excl VAT

	Name of Establishment (The Customer)

	Invoice Address



Post Code
	Site Address (if different)



Post Code

	Contact Name (PRINT) (Mr/Mrs/Miss/Ms)

	Tel No
	Email:



	Name (Print)
	Position

	Signature (Customer)
	Date:




17 APPENDIX G – Optional Access Agreement


ACCESS AGREEMENT FOR UTILISATION OF THE NATIONAL PUBLIC SECTOR UTILITY SUPPLY AND ENERGY MANAGEMENT SERVICES FRAMEWORK
CONTRACT No ESSEX/DE/ENERGY/02A

This is a confirmation of access to the National Public Sector Utility Supply and Energy Management Services Framework and an agreement of commitment to use said Framework.

	
Find a Tender Contract Notice Reference Number: 

	
Contract Number: ESSEX/DE/ENERGY/02A

	Customer Name: 
Contact:
Email: 
Tel:
	Supplier Name: 
Contact:
Email: 
Tel:


Framework Start Date: 15th February 2023

Length of Framework Agreement: 3 years with the option of a 1 year extension.

This is an agreement to confirm “[enter Customer name]” has satisfied itself of its eligibility to join the Framework as a compliant body nominated in the above referenced Find a Tender notice. Signature of this form constitutes acceptance of the Framework Agreement Terms and Conditions which are enclosed, thereby creating a binding commitment to the utilisation of a Call‐Off Contract from the framework agreement referenced above.

We agree to enter into a Call‐Off Contract as from “enter date of commencement”, for a period of “enter number of months/years”

On behalf of the Supplier: [enter Supplier name]
	Contact Name:
	

	Telephone number:
	

	Email Address:
	

	Signature:
	

	Date:
	



On behalf of Customer: [enter Customer name]
	Contact Name:
	

	Telephone number:
	

	Email Address:
	

	Signature:
	

	Date:
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1.2
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1.4

1.5

1.6

1.7

The Contract

The Contract is for the Supply of Electricity by the Supplier to
the Customer at each of the Premises.

The Supplier's obligation to commence the Supply of
Electricity at each or any Premises is conditional upon:

1.21 the Customer having a suitable Metering System
installed at the Premises in proper working order and
suitable for measuring the Supply of Electricity at the
appropriate Measurement Class, as well as suitable
for use for the charging structure applicable to the
Supply of Electricity to the Premises;

1.2.2  theinformation required from the Customer in order
for the Supplier to supply electricity to the Premises

being accurate and provided in a timely manner;

1.23 the Supplier being Registered as the Supplier
responsible for supplying the Supply Point(s) for
the Premises identified by the Meter Point Supply

Numbers set out in the Contract Award Schedule;

1.24  the results of the credit monitoring procedures
undertaken by the Supplier (or its authorised
representative) on the Customer being satisfactory

to the Supplier;

1.25 the Customer paying any Initial Credit set out in
the Contract Award Schedule by the Initial Credit

Payment Date; and

1.26  the Premises being connected to the local Network

Operator's system.

The Contract will come into full force and effect from the
date the Contract Award Schedule is signed by the later
of the Supplier or the Customer (the “Contract Effective
Date”) and will continue until all Supply Points are either
disconnected or Registered to another supplier (the “Term"),
unless terminated earlier in accordance with its terms.

For each Premises:

1.4.1 the Intended Supply Start Date shall be the date
identified as such in the Contract Award Schedule;

1.4.2  the Actual Supply Start Date shall be the later of the
Intended Supply Start Date, or the date on which the

conditions set out in Clause 1.2 are satisfied;

143 the Individual Supply Period shall be the period
starting from the Intended Supply Start Date and

ending on the Termination Date;

1.4.4  the Customer shall indemnify the Supplier against
any costs, losses or expenses incurred by the
Supplier as a result of the Actual Supply Start Date
occurring later than the Intended Supply Start Date
provided such delay is caused through no act or

omission of the Supplier.

The Customer represents and warrants to the Supplier on the
Contract Effective Date, on each Intended Supply Start Date
and each Actual Supply Start Date that:

1517 the Premises are not Domestic Premises or Micro
Business Premises and are, or shall be at the
Intended Supply Start Date, connected to the local
Network Operator's system;

1.5.2  any Supply Contract it may be a party to in respect of
the Premises will, by the Intended Supply Start Date,

have been properly and validly terminated;

1.53 it has not entered into a Supply Contract with
another Electricity Supplier in respect of the
Premises, which will be in force at any time during a

relevant Individual Supply Period; and

1.54 none of the Premises have an outstanding Green
Deal Plan currently in full force or due to come into

effect during their relevant Individual Supply Period.

In relation to each Premises, unless the Supplier has agreed
3 Supply Start Date in the Contract Award Schedule which
falls on or after the sixth (6th) working day after the Contract
Effective Date, the Supplier will Register as the Supplier
responsible for supplying the Supply Point(s) for the Premises
identified by the Meter Point Supply Numbers set out in the
Contract Award Schedule within five (5) working days of the
Day after the Contract Effective Date.

In relation to any Premises, the Customer undertakes that it
will not enter into a Supply Contract with another Electricity
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2.2

2.3

Supplierin respect of those Premises which will be in force at
any time during the relevant Individual Supply Period.

The Supplier may, in relation to a Premises object to, and
thereby prevent, the Customer Registering with another
Electricity Supplier where:

1.8.1 the Customer enters into a Supply Contract for the
relevant Premises which is effective at any time
during the Individual Supply Period;

1.8.2  the Customer has failed to pay any invoiced amount
which has become due under the Contract, or any
other unpaid debts, or any costs, losses or expenses
claimed by the Supplier under the Contract;

183 an Electricity Supplier in error applies to be
Registered for the Premises;

184  Notused; or

185  Notused.

This Clause 1.9 only applies to distribution-connected
Premises. The Supplier is acting on behalf of the Network
Operator to make an agreement with the Customer. The
agreement is that the Customer and the Network Operator
both accept the National Terms of Connection (NTC) and
agree to keep to its conditions. This will happen from the
time the Customer enters into the Contract and it affects
the Customer’s legal rights. The NTC is a legal agreement.
It sets out rights and duties in relation to the connection at
which the Network Operator delivers electricity to, or accepts
electricity from, the Premises. If the Customer wants a copy
of the NTC or has any questions about it, it should write to:
Energy Networks Association, 6th Floor, Dean Bradley House,
52 Horseferry Road, London SW1P 2AF: phone 0207 706
5100 or see the website at www.connectionterms.co.uk.
Information about the guaranteed standards of performance
that Network Operators provide can be found at http:/www.
energynetworks.org.html.

The Customer acknowledges that the Supply of Electricity
shall have the electrical characteristics provided for in
its Connection Agreement and any variations required to
these characteristics should be discussed with the Network
Operator.

Supply of Electricity

The Supplier shall provide the Supply of Electricity in respect
of each of the Premises from the Actual Supply Start Date
until the end of the Term.

The Supplier may de-energise or disconnect the Supply of
Electricity to any or all of the Premises at any time where:

2.2.1  the Customer fails to pay any amount due under the
Contract;

222
223

the Customer is in material breach of the Contract;

the Supplier reasonably believes that the Metering
System has been subject to damage or interference
and such damage or interference is not as a result of
any act or omission of the Supplier;

2.24  the Customer exceeds the Maximum Capacity in

relation to any of the Premises; or

2.2.5  the Supplier is required to do so under any relevant

law or Industry Rule.

If the Supply of Electricity to any Premises is de-energised or
disconnected in accordance with Clause 2.2 the Customer
shall pay all costs losses and expenses incurred by the
Supplierin relation to such disconnection or de- energisation,
such costs, losses and expenses shall include, but shall not
be limited to:

2.3.1  all reasonable costs, losses and expenses incurred
or suffered by the Supplier in de-energising or
disconnecting the supply to the Premises;

2.3.2 any associated costs or losses incurred by the
Supplier in selling electricity for a lower price than
that for which it was originally purchased to enable
the Supplier to perform its obligations under the
Contract;

2.3.3  the Supplier's Standard Profit Margin;

234  any costs in subsequently reconnecting the supply
to the Premises;

235 any capacity, availability, administration or other
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31
3.2

3.3

3.4

3.5

3.6

3.7

3.8

similar charges levied on the Supplier by the Network
Operator or by any Agent; and

2.3.6  the Supplier's reasonable administration costs.

Ownership of and responsibility for the electricity will transfer
to the Customer when it reaches the Supply Point and the
Customer will be responsible for electrical losses which are
incurred on its side of the Supply Point and electrical works
from where its connection leaves the Metering System.

Charges and Payments
The Customer shall pay the Charges by the Due Date.

Without prejudice to Clauses 3.4, 3.5 and 3.16, where the
Contract Award Schedule states that a Third Party Cost:

3.2.1 is "Fixed", that Third Party Cost shall neither be
increased nor decreased as a result of any change
in the cost to the Supplier of that Third Party Cost
during the Individual Supply Period (or for the
duration set out in the Contract Award Schedule, if
provided otherwise); or

3.2.2 is "Pass Through” that Third Party Cost may be
passed through at a value determined by the Supplier
from time to time, and where the cost of that Third
Party Cost to the Supplier is increased or decreased,
then the Charges may be increased or decreased by

the change in such cost from time to time; or

3.2.3 is "Subject to Threshold”, then the amount of the
threshold will be set out in brackets next to such
statement. If such Third Party Cost is increased by
more than the applicable threshold from the cost
prevailing on the Contract Effective Date, then that
Third Party Cost may be increased by the whole
of the change in such cost. As an example; where
the threshold is 5%, the Third Party Cost shall
be identified in the Contract Award Schedule as
"SUBJECT TO THRESHOLD (5%)". Such threshold
may be identified as either a percentage or an
amount per unit of electricity (p/kWh).

The Customer will be supplied under the Contract with the
Supplier's electricity supply product described in the Contract
Award Schedule. In addition, the Contract Award Schedule
sets out how the Customer’s Third Party Costs will be applied.

Third Party Costs may be charged as individual amounts or
may be included in the Charges. Where the actual amount of
any change in Third Party Cost is not known, the Supplier’s
best estimate of any such change may be applied by the
Supplier in accordance with either Clause 3.2.2 or 3.2.3 or
and the Supplier may reconcile the difference between the
amount paid by the Customer and the actual cost when it is
known from time to time.

If the methodology used to determine any Third Party Cost
is changed from the methodology prevailing on the Contract
Effective Date and / or there are changes to Third Party
Costs that we could not have reasonably forecast at the
Contract Effective Date, and as a result any Third Party Cost
is increased that cannot be feasibly absorbed by the Supplier
in relation to the Contract, then the Charges will be increased
by the whole of that increase with effect from the date of
the change. This shall be the case even where the Third Party
Cost is stated in the Contract Award Schedule to be “Fixed”
or "Subject to Threshold",

The Supplier may invoice the Customer monthly in arrears
unless stated otherwise in the Contract Award Schedule.

Unless stated otherwise in the Contract Award Schedule,
payment shall be made by Direct Debit. In the event the
Customer pays by an alternative means then the Supplier
may increase the Charges to reflect any consequential costs,
losses or expenses incurred by the Supplier.

Where the Supplier does not receive or is unable to collect a
payment by its Due Date, it may:

381 by written notice to the Customer, vary the Contract
in accordance with Clause 8.2.1;

3.8.2 charge a Late Payment Fee in line with the Late
Payment of Commercial Debts (Interest) Act;

3.8.3  assign the collection of any outstanding payment to
a debt recovery agent or company;

3.84 de-energise or disconnect the Supply of Electricity

to any or all of the Premises in accordance with
Clause 2.2.1;
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313

385 recover from the Customer all costs, losses and
expenses incurred or suffered by the Supplier
in pursuing the Customer’'s non-payment of the
relevant amount; and/or

38,6 replace the existing Metering System with an

Advanced Meter or a Smart Meter and the Customer
shall reimburse the Supplier for any costs, losses or
expenses that the Supplier incurs in replacing the
Metering System.

Where any amount payable in accordance with the Contract
is the subject of a bona fide dispute, the undisputed portion
of the relevant amount shall be paid in accordance with the
relevant provision of the Contract and any disputed amount
shall be paid within seven (7) working Days of the dispute
being resolved. The Customer may not deduct or set off
any payments to be made under the Contract against any
amounts due from the Supplier.

Without prejudice to Clause 3.18, the Charges for the quantity
of electricity supplied to the Premises shall be based on the
quantities recorded and measured by the Metering System
(either estimated by the Supplier or in the case of Half Hourly
Metered Premises, actual half hourly meter advances or in
the case of Non-Half Hourly Metered Premises, actual meter
reads). Where the Supplier requests, the Customer will also
provide meter readings.

The Charges have been calculated based on the information
(including any consumption information, voltage and full
supply number) provided by the Customer in the Customer
Consumption Forecast. The Customer warrants that this
information is correct to the best of its knowledge.

The Customer shall as soon as practicably possible provide
advance notice of an Adjusted Consumption Forecast once
it becomes aware that actual consumption at the Premises
is likely to vary in amount or pattern from the Current
Forecast (including but not limited to changes from installing,
connecting or removing generation, electric vehicle charge
points or batteries) or once the Supplier has requested the
Customer to provide an Adjusted Consumption Forecast.
The Supplier may agree that such Adjusted Consumption
Forecast shall replace the Current Forecast. In such case the
Adjusted Consumption Forecast shall be effective as the
revised Current Forecast for the period following the date
that such Adjusted Consumption Forecast is agreed by the
Supplier.

The Supplier may issue an Adjusted Consumption Forecast
where the Customer's actual electricity consumption
(as calculated according to meter readings or advances)
at the Premises for any particular period of time differs
significantly from the Current Forecast in amount or pattern
for the equivalent period of time, or the Supplier reasonably
considers the Current Forecast to be materially inaccurate.
Such Adjusted Consumption Forecast shall be effective as
the revised Current Forecast for the period following the date
that such Adjusted Consumption Forecast is issued to the
Customer.

Where an Adjusted Consumption Forecast estimates a
reduced level of energy consumption than that in the Current
Forecast, to the extent that electricity has been forward
purchased by the Supplier in excess of the Current Forecast,
the Customer shall reimburse the Supplier against all costs,
losses and expenses incurred by the Supplier as a result,
including but not limited to any costs or losses incurred by
the Supplier in selling electricity for a lower price than that
for which it was originally purchased to reflect the Current
Forecast.

Where an Adjusted Consumption Forecast estimates an
increased level of energy consumption, or a materially
different pattern, compared to that in the Current Forecast,
the Supplier shall be entitled to amend the Charges by
written notice to reflect any resulting changes in the cost(s)
of supply.

The Supplier may compare actual consumption it supplies
to the Premises against the Current Forecast. If actual
consumption it supplies differs from the Current Forecast
by a quantity in excess of or below the Volume Variation
Tolerance then the Customer shall indemnify the Supplier for
all costs, losses and expenses associated with the difference
in consumption, including but not limited to any associated
costs or losses incurred by the Supplier in selling electricity for
a lower price than that for which it was originally purchased
to reflect the Current Forecast and / or any changes to Third
Party Costs.
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3.18

3,19

3.20

3.21

3.22

323

3.24

4.2

43

4.4

Unless stated otherwise in the Contract Award Schedule, any
costs incurred and associated with the appointment of any
Agent by the Supplier pursuant to Clause 4.2 are excluded
from the Charges and will be passed through to the Customer
by means of an increase in the Charges.

Where in relation to any invoice period and to Half Hourly
Metered Premises there are insufficient firm and/or accurate
meter advances available; or in relation to Non-Half Hourly
Metered Premises there are insufficient firm and/or actual
meter reads available and/or the Supplier is for any reason
unable to process all of the Customer's consumption data
relevant to that invoice period, the Supplier may estimate the
meter advances or invoice the Customer in relation to part of
the Customer’s consumption for that invoice period and any
adjustment or reconciliation required will be undertaken and
reflected in a subsequent invoice.

All Charges and amounts payable by the Customer to the
Supplier under the Contract are exclusive of Value Added
Tax and Climate Change Levy, which the Customer shall, if
applicable, pay at the rate prevailing from time to time.

The Supplier may increase the Charges in order for the
Customer to pay an equitable proportion of any costs incurred
by the Supplier as a result of any direction that is given under
Section 34 or Section 96 of the Act.

Where relevant, the Customer shall send to the Supplier
completed Supplier VAT Certificates evidencing qualifying use
and/or completed HM Revenue & Customs Climate Change
Levy Certificates ( PP11 forms) to be received at least five (5)
working Days prior to their application. Where the Customer
is entitled to be charged a reduced rate of VAT and/or Climate
Change Levy, the Customer will be charged based on the
percentage of qualifying use set out in such Supplier VAT
Certificates and/or PP171 forms. The Supplier will only vary the
percentage of qualifying use of VAT and/or Climate Change
Levy to the extent that revised Supplier VAT Certificates and/
or PP11 forms are submitted by the Customer at least five
(5) working Days prior to their application. The Supplier shall
not be obligated to backdate the application of PP11 forms
submitted late and accepts no liability for late receipt of such
PP11 forms.

If the Contract Award Schedule specifies "Renewable
Electricity”, the electricity supplied at the Premises shall
be Renewable Source Electricity and the Supplier shall be
entitled to charge the Customer the Renewable Premium set
out in the Contract Award Schedule.

Where the Supplier identifies that a Premises is a Micro
Business Premises and the Supplier realises that either during
or after the expiration of the Term, that one or more of the
invoices were incorrect or needs to be reconciled to reflect
Pass Through Charges (in accordance with the Contract),
then the Supplier will not issue an invoice for an increased
amount for a period more than 12 months in the past, unless
the Supplier has an exemption in the Supply Licence.

If you have engaged a broker (or other introducer or agent)
in the negotiation of the Contract we may pay the broker (or
other introducer or agent) commission and that commission
shall form part of the Charges.

Metering System

The quantity of electricity supplied to a Premises will be
measured by the Metering System installed at that Premises.

Where the Customer has not appointed its own Agent(s) in
accordance with Clause 4.8, the Supplier may appoint the
relevant Agent, including for the avoidance of doubt any
Agent (where required, in accordance with the requirements
of the BSC) for the purposes of procuring that the Metering
System is installed (and which in the case of Non-Half Hourly
Metered Premises may include Advanced Metering or Smart
Metering), operated and maintained and read in accordance
with the requirements of the BSC and with Good Industry
Practice, however the Supplier shall be under no obligation to
appoint an Agent or to install an appropriate Metering System
at the Premises.

The Customer shall ensure that in relation to each Premises,
each Metering System is fit for purpose and for the duration
of the relevant Term and is kept in proper order for registering
the quantity of electricity supplied to each Supply Point. The
Customer hereby agrees that the Metering System need not
be Certified.

The Customer shall not, and shall take all reasonable
precautions to ensure that no other person is able to, cause
damage to, or tamper or interfere with, the Metering System.
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4.5

4.6

4.7

4.8

4.9

4,10

411

Any changes made by anyone other than the appointed
Agent are tampering.

The Customer shall:

4,51  ensure the Metering System is at all times protected
from the risk of damage and is clearly accessible by
the Supplier or any relevant Agent, so that it can be
inspected, maintained and read in a safe and secure

manner;

provide such information about the Metering System
as may be reasonably requested from time to time by
the Supplier.

nominate and provide contact details of an
authorised person who may be contacted by the
Supplier for the purpose of arranging access to the
Premises to maintain, inspect, replace and read the
Metering System;

If either Party disputes the accuracy of the Metering System,
the Supplier will investigate and provide a report. If this does
not resolve the dispute to both Parties’ satisfaction then the
Supplier shall arrange for the Metering System to be inspected
and tested. If the Supplier has requested the inspection,
then it will pay for the inspection unless the Customer has
damaged, tampered, or interfered with the metering. If the
Customer has requested the inspection, then it will pay for
itin advance and where the Metering System is found to be:

46,1 operating outside of the tolerance as defined by the
relevant Industry Rule code of practice applying to
the Metering System the Supplier will refund all the
costs the Customer paid for the inspection and test;

and

working within the tolerance as defined by the
relevant Industry Rule code of practice applying
to the Metering System all costs arising from or
associated with the inspection and test shall be paid
by the Customer.

The Customer shall notify the Supplier, as soon as is
reasonably practicable after becoming aware of any queries
or disputes regarding the Metering System or the operation
of the Metering System.

The Customer may in respect of any Premises, and with
the prior approval of the Supplier, appoint and enter into
appropriate arrangements to procure the services of an
Agent.

Where the Customer appoints an Agent in accordance with
Clause 4.8, it shall:

491 procure that the appointed Agent provides the
Supplier with all information required, and in the
form required, by the Supplier (or its authorised
representative) in order to fulfil its obligations under
the Contract or under a relevant Industry Rule,
and procure compliance by such Agent with any
standards, conditions and time scales required under
the BSC;

enter into, and procure that the appointed Agent
enters into, any additional agreements that the
Supplier may reasonably require;

49.2

493  pay for and indemnify the Supplier for any loss or
damage, or additional cost incurred or suffered
by the Supplier or its Agents as a result of the
appointed Agent's acts or omissions or failures,
including in securing readings where they have not
been provided in the timescales required under the
Industry Rules; and

49.4  give the Supplier at least 28 Days' notice of and
obtain the Supplier's consent to any proposed
change of the Metering System installed at the

Premises or of any Agent appointed by him.

Where the Customer does procure the services of an Agent
in accordance with Clause 4.8, if at anytime during the Term
the Customer's relationship with that Agent either expires or
terminates or if the Customer does not procure that the Agent
complies with Clause 4.9.1, the Supplier may appoint such
Agent in accordance with Clause 4.2, and the Customer shall
indemnify the Supplier for any loss or damage or additional
cost incurred or suffered by the Supplier as a result of the
Supplier contracting with and registering the replacement
Agent.

In relation to each Metering System:
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4,12

4,13

4111 the Supplier may change the metering and
timeswitch arrangements (including the Time
Pattern Regime) setup at the Supply Point, provided
that any pre-existing arrangements for night units

are preserved;

4,112 the Supplier may vary the Charges depending on
whether the Metering System is configured as
Current Transformer Metering or Whole Current

Metering;

4.11.3 if, for any period of 9 months during the relevant
Term, the Supplier has not been able to take an actual
meter reading and/or has not received a Customer
meter reading, the Supplier may replace the existing
Metering System with an Advanced Meter or a
Smart Meter and the Customer will indemnify the
Supplier any costs, losses or expenses incurred by
the Supplier in replacing the Metering System;

4,114 where the Metering System does not include an

Advanced Meter or a3 Smart Meter the Supplier may;

i, if the Customer or the Customer's Agent is
responsible for providing the Metering System,
at any time during the Term give the Customer
notice that the Metering System needs to
be replaced with an Advanced Meter or a
Smart Meter and the Customer shall replace
the Metering System as soon as reasonably
practicable; or

i. if the Supplier or the Supplier's Agent is
responsible for providing the Metering System,
on at least seven (7) Days' notice to the
Customer during the Term replace the Metering
System with an Advanced Meter or a Smart
Meter.

4115 where the Metering System includes an Advanced
Meter or @ Smart Meter and the Advanced Meter
or Smart Meter is provided by the Customer or the

Customer's Agent:

i, the Customer will pay, the Supplier's costs,
losses and expenses incurred in providing and
operating the Advanced Meter or Smart Meter
including any costs resulting from an out of
working hours installation or the requirement for
any additional equipment; and

ii. the Supplier may require the Customer to
reimburse in full the costs the Supplier incurs
in meeting the Customer’s or the Customer’s
Agent's request for the Advanced Meter or
Smart Meter to be removed or replaced with
another meter (including another type of
Advanced Meter or Smart Meter).

4,11.6 it is the Customer’'s responsibility to inform the
Supplier if an Advanced Meter or Smart Meter is
already installed at the Premises prior to the Supply
Start Date and if so, the Supplier may vary the

Charges to reflect any increased cost to the Supplier.

If the profile of 3 MPAN is within Profile Classes 05 to 08 or
where there is an obligation to have a mandatory Half Hourly
Metering System installed at the Supply Points (if the Supplier
is mandated under the BSC), the Supplier will arrange for a
Half Hourly Metering System or an Advanced Meter or a
Smart Meter (as applicable) to be installed at the Supply
Points.

If @ Metering System has to be changed, modified or
reconfigured either before the Intended Supply Date or the
Actual Supply Date or later because the Metering System
cannot, in the Supplier's reasonable opinion, provide the
data needed to apply the Charges, the Supplier may change,
modify or reconfigure the Metering System at any time, and
the Customer shall pay for and reimburse the Supplier for any
loss or damage, or additional cost incurred or suffered by the
Supplier or its Agents.

Access to the Premises

The Customer shall allow the Supplier, its authorised
representatives and agents, the Network Operator and the
Network Operator's authorised representatives such access
to the Premises as may be required by any such person for
purposes related to the Contract, including without limitation
work associated with the maintenance and testing of the
Metering System, the communications system, meter
installation, meter reading and de-energisation, disconnection
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6.2

6.3

6.4

6.5

6.6
6.7

6.8

7.2

or reconnection of the supply to the Premises.

Where practicable to do so, a person requiring access to
the Premises will endeavour to give advance notice to the
Customer of such required access.

Change of Occupier

The Customer shall give the Supplier notice as soon as
possible of any change of details in respect of any Premises,
including without limitation, change of ownership and change
of use.

Without prejudice to Clause 6.1, the Customer shall give the
Supplier at least 30 working Days' advance notice of the date
it will cease to occupy any or all of the Premises.

Where the Customer gives notice in accordance with Clause
6.2 it shall, at the same time or as soon as possible, provide
the Supplier with:

6.3.1 details of the new owner or occupier of the relevant
Premises but always subject to any confidentiality
provisions which may otherwise be applicable; and

6.3.2 a forwarding address and other contact details,
including email address and telephone number; and

6.3.3  if requested, evidence that the Customer has legally

ceased responsibility for the supply of electricity to
the Premises.

Without prejudice to the provisions of Clause 6.6, where the
Customer ceases to occupy the Premises and does not give
notice in accordance with Clause 6.2, it shall remain liable
for all charges relating to the Supply of Electricity to those
Premises until the first of the following:

6.4.1 the date the Supplier has established that another
party became responsible for the supply of energy;

642 the date that the Contract is terminated in
accordance with Clause 10.1; or

6.4.3  thedate that the supply of electricity to the Premises

is de-energised or disconnected in accordance with
Clause 6.5.

Whether the Customer gives notice in accordance with
Clause 6.2 or not, the Supplier may terminate the Contract
in relation to the relevant Premises only in accordance with
Clause 10.1 and/or de-energise or disconnect the supply of
electricity to the Premises from, or any time after, the date the
Customer has ceased to occupy them and the provisions of
Clause 2.3 shall apply.

Not used.

The Customer may by written notice and with the consent
of the Supplier add additional Premises to the Contract. Such
consent not to be unreasonably withheld or delayed by the
Supplier. On providing such written notice, the Customer shall
also send the Supplier an Adjusted Consumption Forecast
and, where the Contract includes Supplementary Terms, the
provisions of the Changes in Consumption Paragraph of the
Supplemental Terms shall apply. The Supplier, on providing its
consent shall send the Customer an updated Contract Award
Schedule reflecting the additional Premises and the charges
that shall apply.

Ifthe Customerdoes not provide advance noticein accordance
with Clause 6.2, then the Customer will on demand pay to the
Supplier any costs, losses or charges the Supplier incurs as a
result, including but not limited to costs, losses or charges in
relation to the electricity consumed between the notice date
and the date the change of occupier occurred.

Credit

The Customer shall provide the Supplier with any Initial Credit
set out in the Contract Award Schedule by the Initial Credit
Payment Date.

Where, at any time during the Term, the Supplier determines
that:

721 pursuant to its ongoing credit monitoring
procedures, the Customer’s credit worthiness at that
time is worse than the Customer's credit worthiness
at either the Contract Effective Date or an Intended

Supply Start Date; and/or

the wholesale electricity prices for electricity to be
delivered during the remaining Individual Supply
Period that exist at that time are materially less than
the wholesale electricity prices for electricity to be
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8.2

83

9.2

delivered during the remaining Individual Supply
Period that existed on the Contract Effective Date
or where the Contract includes Supplementary
Terms, a date when prices of Electricity Tranches
relating to electricity to be delivered during the
remaining Individual Supply Period were Fixed
("Electricity Tranches” and “Fixed" as defined in the
Supplementary Terms)

then, the Supplier may require the Customer to provide
Credit (or additional Credit) in such amount as the Supplier
reasonably determines within the timeframe required by the
Supplier.

Variation

The Parties may at any time agree in writing to vary the
Contract.

The Supplier may unilaterally vary:

8.2.1  the Charges, method of payment or other payment
terms of the Contract where the Customer fails to
pay an amount due in accordance with the Contract
within 7 days of a request from the Supplier to do
so; and/or

8.2.2  any term of the Contract where a change to industry
wide practice, or in the requirements, or in the
interpretation of the requirements, of any Competent
Authority, including any changes to, or introduction
of, any Industry Rule, law or tax, levy, certification or
similar (including in respect of any costs referred to
in the Contract Award Schedule as being included
in the energy rate, or as otherwise being fixed) has
occurred; and/or

8.2.3  any term of the Contract where the Customer is or
becomes a Market Participant at any time during the

Term; and/or

8.24  any term of the Contract, if the Customer is either
at the Contract Effective Date entitled to, or at any
time during the Term becomes entitled to either
compensation or exemption from any tax, levy or
similar as a result of the Energy Intensive Industries
Compensation Scheme or any other legislative
or industry code changes, The Customer hereby
acknowledges that the Supplier has agreed the
Charges set out herein on the assumption that no
such compensation or exemption is applicable on the
Contract Effective Date or throughout the Term.

8.2.5 any term of the Contract where some or all of the
Premises are Non-Half Hourly Metered Premises

and:

i, the Supplier needs to change the Metering
Equipment at one or more of the Non-Half
Hourly Metered Premises to an Advanced Meter
or Smart Meter or any other Metering System
for the purposes of compliance with its legal
obligations to supply through an Advanced
Meter or Smart Meter or any other Metering
System;

ii. the Customer has failed on at least two
consecutive occasions to provide the Supplier or
its Agent with access to the Metering System;

iii. the Customer has failed to provide a meter
reading within a reasonable period of being
requested to do so;

iv. the Supplier is required to fit a Half Hourly
Metering System, or to use Half Hourly
consumption data for settlements, to comply
with Industry Rules.

Where the Contract is varied in accordance with Clause 8.2,
the Supplier shall give written notice of the variation to the
Customer, such variation shall take effect from the date given
in such notice or where no such date is specified, the date of
the notice.

Limitation of Liability

Neither Party will be liable to the other for any losses incurred
due to circumstances outside of either Party’s control,
including without limitation any Force Majeure event.

The Supplier shall not be liable to the Customer for:

9.2.1  anyloss of profit or anticipated profit, loss of revenue,
damage to reputation, loss of use, loss of goodwill,
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9.3

9.4

9.5

9.6

9.7

10.
10.1

10.2

10.3

loss of contract;

9.2.2 any special indirect or consequential loss;

9.2.3  anyloss resulting from the liability of the Customer to
any other person howsoever arising; or

9.24  anyloss or damage arising from any interruption in or

to the supply of electricity.

Neither Party excludes nor limits its liability in respect of
death or personal injury resulting from its negligence; and
each Party shall indemnify the other against all such liability
incurred by the other on account of death or personal injury
resulting from its negligence.

The Supplier is not responsible or liable for the maintenance
of the connection between the relevant Network Operator's
system and the Metering System and the Customer hereby
acknowledges that any variation in voltage or interruptions
in the Supply of Electricity is the Network Operator's
responsibility under the terms of the Customer’s Connection
Agreement.,

Without prejudice to Clause 9.3, in any event of liability
of the Supplier to the Customer, if not excluded under this
Clause 9, such liability shall be limited to the lesser of one
million pounds (£1,000,000) or an amount equal to six times
the average monthly Charges in respect of each incident or
series of related incidents or in respect of all incidents in any
calendar year.

The Supplier may deduct from any payment due to the
Customer under this Clause 9, or where such payment has
been made, recover from the Customer, any amount the
Customer has received, or is entitled to receive, in respect of
the same loss from the relevant Network Operator under a
Connection Agreement.

No provision of the Contract affects the statutory rights of
either Party.

Termination

The Supplier may, in relation to any Premises that the
Customer ceases to occupy, terminate the Contract with
immediate effect at any time following the date the Customer
ceases to occupy such Premises.

The Contract will, in relation to all Premises, terminate with
immediate effect from the date the Supplier ceases to hold a
Supply Licence or if a Last Resort Supply Direction (as defined
in the Supply Licence) is given is given to an electricity
supplier other than the Supplier in respect of the Premises.

The Supplier may, in respect of all or any Premises, give written
notice to the Customer, to terminate the Contract in respect
of such Premises from the date stated in the notice where:

10.3.1 the Customer fails to pay any amount due under the

Contract;

10.3.2 the Customer is in breach of any warranty given

under the Contract;
10.3.3
10.3.4

the Customer is in material breach of the Contract;

the Customer is in material breach of the Connection
Agreement;

10.3.5 the Customeris deemed to be unable to pay its debts
within the meaning of Section 123 of the Insolvency

Act 1986;

10.3.6 the Customer presents, or has presented, a petition

for a winding up order;

10.3.7 the Customer has appointed or notifies thatitintends
to appoint an administrative receiver, or receiver over

all or any part of its business;

10.3.8 there is a change in relevant law which prohibits
or prevents the Supplier from providing a Supply of

Electricity;

10.2.9 the Customer has not provided all Initial Credit by the

Initial Credit Payment Date or Credit in the amount
required by the Supplierin accordance with Clause 7;

10.3.10 the Actual Supply Start Date for that Premises is
later than the Intended Supply Start Date for such
Premises through no act or omission of the Supplier;

10.3.17 the Customer is in breach of Clause 14.19;

10.3.12 the Customer has taken out or attempted to take out
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10.5

10.6

11.
11.1

a Green Deal Plan in relation to any of the Premises;

10.3.13 the Customer fails to provide an Adjusted
Consumption Forecast at the request of the Supplier
(in accordance with Clause 3.12) within 14 Days of a
request from the Supplier to do so;

10.3.14 the actual consumption differs from the Current
Forecast by a quantity in excess of or below 150 per
cent. (150%) of the Volume Variation Tolerance;

10.3.15 the Customer ceases to consume electricity at one
or more Premises and this change is not reflected in
an Adjusted Consumption Forecast within seven (7)
Days of the Customer ceasing to consume electricity
at one or more Premises;

10.3.16 the Customer changes the method of payment
without the prior written consent of the Supplier;

10.3.17 a Material Adverse Change has occurred and
continues for an interrupted period of 30 Days or
more and the Supplier notifies the Customer in
accordance with Clause 14.4;

10.3.18 the Customer fails to notify the Supplier in
accordance with Clause 14.20 that Customer's
status as a Market Participant has changed;

10.3.19 the Customer fails in accordance with Clause 14.21
to publish any Inside Information before disclosing
such information to the Supplier, or

10.3.20 in accordance with Clause 13.2,

In the event that the Customer continues to consume
electricity at any Premises after the Termination Date,
until such time as the Customer enters into an agreement
for the Supply of Electricity with either the Supplier or
another Electricity Supplier (and such Electricity Supplier is
successfully Registered as the supplier to the relevant Supply
Points), any electricity consumed after the Termination Date
shall be charged at the Supplier’s Out of Contract Rate. In all
other respects, the Terms and Conditions of the Contract shall
continue to apply, with the exception of any Supplementary
Terms and that references to Charges shall be replaced with
Out of Contract Rates.

Where, in respect of any Premises, the Contract is terminated
under Clause 10.3.2 to 10.3.7, or 10.3.11, or 10.3.18 to
10.3.20, or the Contract is terminated by virtue of the
Insolvency Order 2015, the Customer shall fully indemnify the
Supplier in respect of any costs, losses, expenses or charges
incurred by the Supplier due to the early termination of the
Contract and any other costs incurred in continuing the
supply until such time as the Supplier is no longer Registered
in respect of the Premises or the Customer and the Supplier
entering into a further contract for the Supply of Electricity.
Without limitation, such costs may include the costs incurred
in selling electricity for a lower price than that for which it
was originally purchased to enable the Supplier to perform
its obligations under the Contract in respect of the Premises,
the Supplier’s Standard Profit Margin on the electricity that
the Supplier would otherwise have reasonably expected to
have supplied to the Premises, and the Supplier's reasonable
administration costs incurred in terminating the Contract in
respect of the Premises.

If the Customers agrees the Contract through a broker that
either Party has entered into a separate agreement with, this
Contract will continue irrespective of whether any separate
agreement is terminated.

Confidentiality

The Contract is confidential between the Parties and shall not
be disclosed by either Party to any third party without the prior
written consent of the other except where and to the extent
that such disclosure is reasonably required in connection with
applications and reports to Competent Authorities, for legal
and/or regulatory purposes, the borrowing of funds, to banks
or financial institutions or their respective affiliates during its
normal course of business, obtaining of insurance or bona fide
sale or assignment of any interest in the Contract permitted
hereunder.

Subject to Clause 114, all technical and commercial
information supplied by either Party to the otherin connection
with the Contract shall remain the property of the furnishing
Party, shall be kept confidential and shall not, unless for the
reasons set out in Clause 11.1 above or unless agreed in
writing by the other Party, be copied, modified, disclosed or
used by the receiving Party otherwise than for the purposes
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13.
131

132

14,
14.1

14.2

143

required to perform its obligations under the Contract.

Notwithstanding any other provision of the Contract the
provisions of this Clause 11 shall continue to bind a Party for
a period of 5 years after its cessation as a Party for whatever
reason.

Any information, provided by the Customer under the
Contract, may be used by the Supplier and its authorised
representatives to:

11.4.1
11.4.2

prevent and detect fraud, criminal activity or loss;

verify the accuracy of other information provided for
contractual reasons;

11.4.3 enable the Supplier to inform the Customer of other

services the Supplier is able to provide; and

11.4.4 assess the credit rating or creditworthiness of the

Customer,

The Customer consents to their previous suppliers providing
relevant information on the Metering System to the Supplier
if required by the Supplier.

Indemnities

The Customer shall pay the Supplier, and keep the Supplier
fully and effectually indemnified against:

12.1.1  any costs, losses or charges suffered or incurred by
the Supplier as a result of the Customer exceeding
the Maximum Capacity at any of the Premises,
including without limitation costs, losses or charges
incurred in respect of taking action to de-energise,
disconnect, or reconnect, the Supply of Electricity to

such Premises;

12.1.2 any costs, losses of any nature and charges suffered
or incurred by the Supplier as a result of the
Customer's failure to comply with Clause 4 or Clause
5.1, including, without limitation, costs arising from
the repair or replacement of the Metering System;

and

12,13  anytax, levy, duty orimpost of any nature whatsoever
(other than corporation tax or other tax of a similar
nature replacing corporation tax on the profits and
gains of the Supplier) which may be charged, levied
or imposed on the Supplier in respect of goods or
services provided by it under the Contract, including,
but without limitation, any Climate Change Levy,
Fossil Fuel Levy, Capacity Market Charges (other
than Capacity Market Settlement Costs), CCS Supply
Levy under section 4 of the Energy Act 2010, or
other environmental tax.

Modern Slavery

The Customer will comply with all applicable anti-slavery and
human trafficking laws, statutes and regulations from time to
time in force including but not limited to the Modern Slavery
Act 2015,

The Supplier may terminate the Contract with immediate
effect by giving written notice to the Customer if the
Customer commits a breach or (in the Supplier's reasonable
opinion) a suspected breach of this Clause 13 (and the
provisions of Clause 10.5 shall apply).

Miscellaneous

The Supplier may assign, novate or otherwise transfer part
or all of the benefit of the Contract without the prior written
consent of the Customer. The Customer shall not assign,
novate or otherwise transfer the benefit or burden of the
Contract without the written consent of the Supplier, such
consent not to be unreasonably withheld.

On the occurrence of an Event of Force Majeure the Contract
shall remain in effect but (save as otherwise provided) both
Parties' affected obligations (excluding payment obligations)
shall be suspended without liability for the period of the Force
Majeure provided that:

14.2.1 such suspension is of no greater scope or duration

than is reasonably avoidable;

14.2.2 the non-performing Party uses all reasonable efforts

to remedy its inability to perform; and

14.2.3 no obligations accruing before the Force Majeure are

excused,

If an Event of Force Majeure continues for an uninterrupted
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14.4

14.5

14.6

14.7

14.8

14.9

14,10

14,11

14,12

14,13

14.14

period of 30 Days or more then the Supplier may on 30 Days’
written notice immediately terminate the Contract.

If a3 Material Adverse Change occurs and continues for an
uninterrupted period of 30 Days or more then the Supplier
may on 7 Days' written notice immediately terminate the
Contract.

The Parties shall attempt to resolve between them any
dispute arising in connection with or under the Contract.
Where the Parties are unable to resolve a dispute within eight
weeks of the disputing Party raising the dispute, the Supplier
may refer the dispute to an arbitrator. The identity of the
arbitrator shall be agreed by the Parties. Failing agreement
upon such person, the arbitration shall be conducted by a
person appointed by the Chartered Institute of Arbitrators
on the application of either Party. The Laws of England shall
govern the procedure of any arbitration.

The Contract shall in all respects be governed by and
interpreted in accordance with the Laws of England. Each
Party irrevocably agrees that the courts of England and Wales
shall have exclusive jurisdiction to settle any dispute or claim
arising out of or in connection with the Contract or its subject
matter or formation (including non-contractual disputes or
claims).

The Contract forms, contains or expressly refers to the
entire agreement between the Parties with respect to its
subject matter and supersedes all previous agreements and
understandings between the Parties with respect thereto
and each of the Parties acknowledges and confirms that
it does not enter into the Contract in reliance upon any
representation or warranty or other undertaking not fully
reflected in the Contract.

The Parties agree that should any provision of the Contract
be declared invalid or unenforceable by any Competent
Authority:

14.8.1 theyshall forthwith enterinto good faith negotiations
to amend such provision in such a way that, as
amended, it is valid and legal and to the maximum
extent possible carries out the original intent of the

Parties as to the point or points in question; and

14.8.2 any such declaration shall not prejudice or affect any
other provision of the Contract which shall continue

in full force and effect.

Termination of the Contract shall not affect any rights or
obligations which may have accrued prior to such termination,
shall not affect continuing obligations of each of the Parties
under the Contract and without prejudice to the generality of
the foregoing, the provisions of Clauses 3,9, 11 and 12 shall
survive the expiry or termination of the Contract howsoever
caused, and shall continue thereafter in full force and effect.

The Supplier may at any time, without notice to the Customer,
set off any liability of the Customer to the Supplier against
any liability of the Supplier to the Customer, whether either
liability is present or future, liquidated or unliquidated, and
whether or not either liability arises under this agreement. Any
exercise by the Supplier of its rights under this Clause shall
not limit or affect any other rights or remedies available to it
under the Contract or otherwise.

Any failure or delay by the Supplier in enforcing any of its
rights under the Contract shall not be treated as a waiver of
those rights, unless the Supplier expressly waives such rights
by giving written notice.

All notices and other communications required to be sent
under the Contract shall be sent by hand, first class pre-paid
post, or email to the addresses specified in the Contract
Award Schedule (or to such other address as that Party may
notify in writing from time to time in accordance with this
Clause). Notices by email will only be validly made if a copy
is sent by post in accordance with this Clause within 24
hours, Communications in accordance with this Clause will
be deemed to be received within 3 Days of posting of a notice
or sending of a notice by electronic mail, (as applicable).

Where the Customer changes its email address, telephone
number or postal address then it is responsible for notifying
the Supplier of this change to its notice details, The Customer
remains bound by any notices given under this Contract
regardless of whether it still uses or monitor the notice
methods that it has given the Supplier.

The Customer undertakes to comply with the Supplier's
requests in relation to the supply of electricity provided under
the Contract at no cost to the Supplier where such requests
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14.16

14.17

14,18

14.19

14.20

14.21

14.22

14.23

14.24

14.25

15.
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are necessary for the Supplier's compliance with the Grid
Code, the Distribution Code or any other relevant code which
the Supplier has to comply with as the holder of a Supply
Licence.

The Customer warrants that at the Contract Effective Date it
has, and undertakes throughout the term of the Contract that
it will, comply with all relevant Industry Rules and all relevant
laws and regulations applicable to it as the same may be
amended, updated, modified or re-enacted from time to time.

All intellectual property relating to the subject matter of the
Contract conceived, originated, devised, deployed, developed
or created by the Parties and its respective employees,
agents, consultants or sub-contractors during the Contract
shall vest in the Supplier as sole beneficial owner, save where
the Parties agree otherwise in writing.

The Supplier may record any telephone communication with
it

No term of the Contract is enforceable under the Contracts
(Rights of Third Parties) Act 1999 by anyone other than a
Party to the Contract.

The Parties shall:

14.19.7 Comply with all applicable laws, statutes, regulations,
and codes relating to anti-bribery and anti-corruption
including but not limited to the Bribery Act 2010;

14.19.2 not engage in any activity, practice or conduct which
could be considered an offence under sections 1, 2
or 6 of the Bribery Act 2010.

The Customer warrants to the Supplier both at the Contract
Effective Date and on an ongoing basis throughout the Term
thatitis not @ Market Participant. In the event the Customer's
status as a Market Participant under REMIT changes then the
Customer shall forthwith notify the Supplier in writing.

In the event that the Customer is or becomes a Market
Participant at any time during the Term, the Customer shall
comply with the provisions of REMIT and any information
that could constitute Inside Information shall be made public
by the Customer before it is disclosed to the Supplier. Should
the Customer breach the provisions of this Clause 14.21 it
shall forthwith notify the Supplier, the Customer shall provide
the Supplier with such information concerning the breach
as may be requested by the Supplier and the Customer shall
fully indemnify the Supplier in respect of any costs, losses,
expenses or charges incurred by the Supplier as a result of
such breach.

In the event of any change in any Industry Rule that adversely
affects all licenced electricity suppliers in Great Britain and
that materially affects one or more provisions of the Contract,
the Parties hereby agree that unless otherwise agreed, if
possible, they will opt out of such Industry Rule change to the
maximum extent permitted.

The Customer agrees to notify the Supplier in advance if it is
in or plans to enter into an arrangement with a third party to
change its consumption in order to provide any balancing or
ancillary services to any industry parties.

The Supplier has collected the Customer’s personal data for
the purpose of entering into the Contract with the Customer
and the Customer can find the details of how the Supplier will
process the Customer’s data and who the Supplier will share
it with in our privacy notice, which is available on our website.

The Supplier will always respect and protect the Customer’s
personal data. Providing the Customer does not opt out, the
Supplier will only contact the Customer via post, email, text
and telephone and only regarding other products the Supplier
offers. To opt out of marketing, the Customer can contact the
Supplier to amend their preferences.

Definitions and Interpretation

Unless otherwise specified, words and expressions used in
the Contract shall bear the meaning as ascribed to them in
this Clause 15:

Act: means the Electricity Act 1989 and any legislation made under

the Act;

Actual Supply Start Date: means the date referred to in Clause 1.4.2;

Adjusted Consumption Forecast: means the adjusted best estimate
of the Customer’s future consumption of electricity that it will take
from the Supplier at the Premises, issued pursuant to Clause 3.12 or
3.13, stated in kWh in a month-by-month format; Advanced Meter:
means a Metering System which, either on its own or with an ancillary
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device, stores measured electricity consumption data for multiple
time periods; and is able to provide remote access to such data by
the Supplier;

Agent: means any person accredited as a Supplier Agent as further
defined in the Balancing and Settlement Code; Balancing and
Settlement Code (BSC): means the document of that name (a)
required to be in force by the Transmission Company in accordance
with a condition of its transmission licence and (b) which the Supplier
is required to be a party to in accordance with the Supply Licence;

Balancing and Settlement Code (BSC): means the document of that
name (a) required to be in force by the Transmission Company in
accordance with a condition of its transmission licence and (b) which
the Supplier is required to be a party to in accordance with the Supply
Licence;

Capacity Market Charges: means any charges levied at the rates from
time to time imposed in respect of the capacity market introduced
under the Energy Act 2013 and any regulations made thereunder
(including all charges and levies under the Electricity Capacity
(Supplier Payment etc.) Regulations 2014);

Capacity Market Settlement Costs: means only those Capacity
Market Charges that relate to the administrative costs of the capacity
market settlement body (rather than the capacity market payments
to capacity providers); Certified: means the certification of Metering
System in accordance with Schedule 7 of the Act;

Certified: means the certification of Metering System in accordance
with Schedule 7 of the Act;

CfD Costs: means the charges levied at the rates from time to
time imposed, in respect of the contracts for differences scheme
introduced under the Energy Act 2013 and further defined in any and
all regulations made thereunder (including all charges and levies under
the Contracts for Difference (Supplier Obligation) Regulations 2014);

Charges: means any charges or payments that are payable by the
Customer to the Supplier in accordance with the Contract for services
provided by the Supplier under the Contract;

Climate Change Levy: means the charge levied at the rate from time to
time imposed, pursuant to the Finance Act 2000 and any regulations
made thereunder or in connection with such charge;

Competent Authority: means any regional, national or supra-
national court, authority, inspectorate, department, regulator or other
governmental or administrative body (in each case to the extent
having jurisdiction over either or both of the Parties, the Contract and/
or its subject-matter);

Connection Agreement: means an agreement (the National Terms of
Connection or otherwise) entered or to be entered into between a
Network Operator and the Customer pursuant to which the Premises
are connected (through one or more Supply Point) to the relevant
Network Operator's system;

Connection and Use of System Code: means the document of
that name required to be in force by the Transmission Company in
accordance with a condition of its transmission licence;

Contract: means these Terms and Conditions, the Contract Award
Schedule and any Supplementary Terms as the same may be amended
from time to time in accordance with Clause 8;

Contract Award Schedule: means either (i) where the Customer'’s
Premises comprise either Half Hourly Metered Premises only or Non-
Half Hourly Metered Premises only, the schedule of that name which is
signed by the Parties and forms part of the Contract; or (i) where the
Customer's Premises comprise a combination of Half Hourly Metered
Premises and Non-Half Hourly Metered Premises, the separate
schedules of that name, one relating to Half Hourly Metered Premises
and one relating to Non-Half Hourly Metered Premises, which are
signed by the Parties and form part of the Contract;

Contract Effective Date: shall have the meaning assigned to it in
Clause 1.3;

Credit: means cash, bonds or letters of credit as specified by the
Supplier and deemed appropriate by the Supplier to cover, or provide
assurance for covering, the financial obligations of the Customer
under the Contract;

Current Forecast: means the latest of the Customer Consumption
Forecast, an Adjusted Consumption Forecast agreed with the Supplier
in accordance with Clause 3,12 (if any) or an Adjusted Consumption
Forecast issued by the Supplier in accordance with Clause 3.13 (if
any);

Current Transformer Metering (CT Metering): means a Metering
System where a current transformer is used to reduce the current
flowing through that Metering System;

Customer: means the Party identified as such in the Contract Award
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Schedule;

Customer Consumption Forecast: means the Customer's best
estimated consumption of electricity that it will take from the Supplier
at the Premises during the Term, stated in kWh in a month-by-
month format (and, where the Customer does not provide it in such
format, the Supplier will translate it into such format), the information
comprising the Customer Consumption Forecast shall be determined
by the Supplier in its absolute discretion;

Day: means except in relation to the “Day Rates” set out in the Contract
Award Schedule, a period of 24 hours (or such other number of hours
as may be relevant in the case of changes for daylight saving) ending
at midnight; Direct Debit: means the collection of monies from the
Customer's bank account through the Direct Debit payment scheme;

Direct Debit: means the collection of monies from the Customer's
bank account through the Direct Debit payment scheme;

Distribution Code: means the Distribution Code published by the
licensed electricity distributors under their licenses;

Distribution Losses: means, in respect of each half-hourly settlement
period, the Distribution Network losses applied by the Distribution
Network Operator in respect of the electricity supplied to the Premises
in that period; Domestic Premises: means premises at which a supply
of electricity is taken wholly or mainly for domestic purposes;

Due Date: means the date by which an invoice submitted to the
Customer is required to be paid as set out in the Contract Award
Schedule;

Electricity Supplier: means any person other than the Supplier
authorised to supply electricity in accordance with section 6 of the
Act;

Event of Force Majeure: means an event or circumstance which
is beyond the reasonable control of a Party and which results in or
causes the failure of that Party to perform any one or more of its
obligations under the Contract provided that lack of funds or financial
distress shall not constitute an Event of Force Majeure;

FIT Costs: means, for each MWh of the Customer's Supply of
Electricity during each and any FIT Year, the total volume of all "FIT
Contributions” (as defined in the FIT Order) for that FIT Year, divided
by the electricity supply market of Great Britain (as defined in the FIT
Order and expressed in MWh) for that FIT Year. Even where the FIT
Costs are stated to be "Pass-Through” (as referred to in Clause 3.2),
the amount of the charges shall never be reduced as a consequence
of any saving enjoyed by the Supplier in relation to electricity sourced
from renewable generation outside the UK;

FIT Order: means The Feed-in Tariffs Order 2012;
FIT Year: has the meaning given to that expression in the FIT Order;

Good Industry Practice: means the exercise of that degree of skill,
diligence, prudence and foresight which would reasonably and
ordinarily be expected from a skilled and experienced operator
engaged in the same type of undertaking under the same or similar
circumstances;

Green Deal Plan: means an agreement relating to a property made to
make energy efficiency improvements to that property as provided in
the Energy Act 2017;

Grid Code: means the Grid Code published by the Transmission
Company as required by their transmission Licence;

Half Hourly Metered Premises: means those Premises identified
as such in the Contract Award Schedule, in relation to which a Half
Hourly Metering System is installed to measure and record electricity
usage at one or more Supply Points;

Half Hourly Metering System: means Metering System with the
Profile Class 00 which measures and records electricity usage on a
half hourly basis;

Individual Supply Period: means in relation to each Premises, the
period referred to in Clause 1.4;

Industry Rule: means the Act, the Supply Licence, the Balancing and
Settlement Code, the Grid Code, the Distribution Connection and Use
of System Agreement, the Distribution Code, the Retail Energy Code,
and the Connection and Use of System Code, and any other legislation,
agreement, licence or code to which the Supplier or the Customer is
subject to or should be a party to, or which affects its ability to perform
its obligations under the Contract;

Initial Credit: means any Credit to be provided by the Customer
in advance of receipt of the Supply of Electricity as set out in the
Contract Award Schedule;

Initial Credit Payment Date: means the date by which the Customer
will provide any Initial Credit, as set out in the Contract Award Schedule;
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Inside Information: has the meaning given to that term in Article 2 of
REMIT;

Insolvency Order 2015: means the Insolvency (Protection of Essential
Supplies) Order 2015, SI 2015 N0.989;

Intended Supply Start Date: means the date referred to in Clause 1.4;

Intended Expiry Date: means the date established as such in the
Contract Award Schedule;

kVA: means kilovolt amperes;
kWh: means kilowatt-hours;

Late Payment Fee: means the fee set out in the Contract Award
Schedule charged by the Supplier if the Supplier does not receive or is
unable to collect a payment by its Due Date;

Market Participant: has the meaning given to that term in Article 2
of REMIT;

Material Adverse Change: means an event or circumstance which has
a3 material effect on the ability of the Supplier to perform all or part
of its obligations under the Contract or materially increases the costs
to the Supplier of doing so, or an event or circumstance which has a
material effect on the Supply of Electricity or materially affects the
Supplier in the context of the Supply of Electricity;

Maximum Capacity: means the maximum amount of electricity,
expressed in kW or kVA, the Customer is allowed to take from the
relevant Network Operator's system in respect of the Premises as set
out in the Customer’s Connection Agreement;

Measurement Class: has the meaning given to that term in the
Balancing and Settlement Code;

Metered Usage: means the amount of electricity consumed at the
Premises as measured in accordance with the Metering System;

Metering Information: means all technical information relating to
the supply of electricity at the Premises as specified in the Contract
Award Schedule and which may, without limitation comprise of the
Meter Point Supply Number, the Customer Consumption Forecast,
the historical demand and/or consumption profile in respect of the
Premises, the Maximum Capacity;

Metering System: has the meaning given to that term in the Balancing
and Settlement Code and which may be a Half Hourly Metering
System or a Non-Half Hourly Metering System;

Meter Point Supply Number: means the unique number attributed to
the Metering System in accordance with the Retail Energy Code;

Metering Point Administration Number (MPAN): means the unique
meter point administration number associated with a Supply Point;

Micro Business Premises: means premises at which a supply is taken
by a ‘Micro Business Consumer’, as defined in Standard Condition
7A.14 of the Electricity Supply Licence granted or treated as granted
under section 6(1)(d) of the Act;

Month: means calendar month;

Network Operator: means the owner or operator of a system of
electrical lines (a transmission network and/or distribution system)
through which electricity is, or is to be, conveyed and delivered to the
Premises;

Non-Half Hourly Metered Premises: means those Premises identified
as such in the Contract Award Schedule, in relation to which a Non-
Half Hourly Metering System is installed to measure and record
electricity usage at one or more Supply Points;

Non-Half Hourly Metering System: means Metering System with
Profile Classes 01-08 which measures and records electricity usage
on a non-half hourly basis or an Advanced Meter or a Smart Meter but
which is not a Half Hourly Metering System;

Out of Contract Rate: means the rate published as such on the
Supplier's website (https:/energy.drax.com/support/deemed-rates/),
as may be amended from time to time;

Party: means each party to the Contract, namely the Supplier and the
Customer;

Power Factor Charges: means any charges levied by the Network
Operator as a result of the Customer’s use of reactive power at the
Premises;

Premises: means the premises (at which there may be one or more
Supply Point) as included in the Contract Award Schedule which are
to be supplied with electricity under the Contract and which may be
either Half Hourly Metered Premises or Non-Half Hourly Metered
Premises or both;

Profile Class (Profile Class ID): means the two digit numerical code
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contained within @ MPAN in the format defined in the Retail Energy
Code, as further described in the Balancing and Settlement Code,
where Profile Class 00 is associated with Half Hourly Metering
Systems and Profile Classes 01-08 are associated with Non-Half
Hourly Metering Systems;

Reactive Power Charge: means any charges levied by the Network
Operator or any other cost increases borne by the Supplier as a result
of the Customer’s use of reactive power at the Premises;

Registered: means either the Supplier, or where the context requires
an Electricity Supplier, being registered, in accordance with Industry
Rules, as the supplier responsible for supplying electricity to the Supply
Points, and Registering shall be construed accordingly;

Registering shall be construed accordingly;

REMIT: means Regulation (EU) No 1227/2011 of the European
Parliament and of the Council of 25 October 2011 on wholesale energy
market integrity and transparency as implemented into UK legislation
by The Electricity and Gas (Market Integrity and Transparency)
(Enforcement etc) Regulations 2013;

Renewables Obligation: means in relation to the Customer’s Supply of
Electricity, the Buy Out Price as defined in the Renewables Obligation
Order multiplied by the Supplier's renewables obligation (as such term
is defined in the Renewables Obligation Order);

Renewables Obligation Order: means the Renewables Obligation
Order 2009 and/or the Renewables Obligation (Scotland) Order 2009
(as applicable);

Renewable Source Electricity: means over the Individual Supply Period
of the Contract, on average, electricity produced from renewable
energy sources as evidenced by a guarantee of origin issued under
(or recognised for the purposes of) the Electricity (Guarantees of
Origin of Electricity Produced from Renewable Energy Sources)
Regulations 2003; REMIT: means Regulation (EU) No 1227/2011 of
the European Parliament and of the Council of 25 October 20711 on
wholesale energy market integrity and transparency as implemented
into UK legislation by The Electricity and Gas (Market Integrity and
Transparency) (Enforcement etc) Regulations 2003;

Retail Energy Code: means the agreement which we are required to
be a party to in accordance with the Supply Licence

Smart Meter: means a Metering System which, either on its own or
with an ancillary device, stores measured electricity consumption data
for multiple time periods, may provide the Supplier with remote access
to such data, and meets the specifications required by Industry Rules;

Standard Profit Margin: means 2.5% of the Charges;

Supplementary Terms: means the additional terms that are
supplementary to the Terms and Conditions which form part of the
Contract;

Supplier: means Drax Energy Solutions Limited whose registered
office is Drax Power Station, Selby, North Yorkshire YOP 8PH and
registered number is 05893966;

Supply Contract: means a contract for the supply of electricity in
respect of the Premises between the Customer and an Electricity
Supplier;

Supply Licence: means the Electricity Supply Licence granted to the
Supplier in accordance with section 6 of the Act;

Supply of Electricity: means the supply of electricity to the Customer
at the Premises up to the Maximum Capacity;

Supply Point: means a point of connection between an installation
at the Premises and the relevant Network Operator’s system through
which electricity is conveyed to the Premises;

Term: shall have the meaning assigned to it in Clause 1.3;

Termination Date: means, in relation to a Premises, the Intended Expiry
Date or the date from which the Contract is terminated in respect of
those Premises in accordance with any provision of Clause 10;

Terms and Conditions: means these Terms and Conditions for the
Supply of Electricity to Half Hourly and Non- Half Hourly metered
industrial and commercial Premises;

Third Party Costs: means costs, losses and/or expenses incurred in
relation to the Supply of Electricity including but not limited to the
Charges identified as such in the Contract Award Schedule

Time Pattern Regime: shall have the meaning given to it in the relevant
Industry Rules;

Transmission Company: means the National Grid Company as the
holder of a Transmission Licence granted under section 6 of the Act
and any successor or assignee thereof;
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Transmission Losses: means, in respect of a half hourly settlement
period, the Transmission Network losses applied by the Transmission
Company in respect of the electricity supplied to the Premises in that
period;

Use of System Agreement: means the Distribution Connection and
Use of System Agreement required to be in force by the licensed
electricity distributors in accordance with their licences;

Value Added Tax (VAT): has the meaning given to that term in the
Value Added Tax Act 1994 and any tax of a similar nature which may
be substituted for or levied in addition to it; and

Volume Variation Tolerance: means the permitted (percentage)
consumption variation from the Current Forecast, as set out in the
Contract Award Schedule;

Whole Current Metering (WC Metering): means the Metering System
where the full electricity supply is passed through the Metering
System itself,

15.2 In the Contract (unless the context otherwise requires):

15.2.1 words expressed in the singular shall include the
plural and vice versa; words referring to a particular
gender include every gender; and references to
a person include an individual, company, body
corporate, corporation, unincorporated association,
firm, partnership, joint venture, government, state or
agency of state;

15.2.2 references to Clauses are to the clauses of these
Terms and Conditions;

15.2.3 the headings are inserted for convenience only and
shall not affect interpretation;

15.24 the words and phrases “other” “including” and
“in particular” shall not limit the generality of any
preceding words, or limit any following words to the
same class as any preceding words where a wider
construction is possible;

15.2.5 references to any statute or statutory provision shall
include (i) any subordinate legislation made under it,
(i) any provision which it has modified or re-enacted
(whether with or without modification), and (iii) any
provision which subsequently supersedes it or re-
enacts it (whether with or without modification);

15.2.6 references to any document (including the Contract)
are references to it as amended, supplemented or
novated from time to time, and include any document
which amends, is supplemental to, novates, or is
entered into pursuant to it; and

15.2.7 references to "working Days"” shall be references to
Days when the banks in London, England are open
for business.
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Becoming SSE Energy Solutions

Standard terms and conditions for the supply of electricity to metered premises SSE ESL TC8 (version 4) by SSE Energy Supply
Ltd trading as either SSE Energy Solutions, SSE Business Energy, Southern Electric, Scottish Hydro, SWALEC, SSE or SSE

Atlantic as specified on the Contract.

Conditions Precedent
Your, and Our, rights and responsibilities under this Agreement will come into effect on the date this Agreement is
agreed.
Notwithstanding clause 1.1, the Parties' obligations are conditional upon:
You having properly given notice of termination to Your previous Supplier where required to do so under Your
agreement;
You having returned to Us a duly completed Direct Debit mandate form and agreeing to pay Your account by
Direct Debit for the duration of this Agreement;
You successfully passing Our credit checking process and, if requested, providing Us with a security deposit,
bond or guarantee (or procurement thereof);
Us being an electricity Supplier licensed under sections 6 and 7 of the Act;
Us having entered into use of system agreements for each Supply Point;
for each Supply Point each appropriate Agency Service having a confirmed Registration;
Us having a confirmed Registration as Supplier for each Supply Point;
the Metering Equipment at the Supply Point not comprising a pre-payment meter (which is not a Smart or
AMR Meter);
where it is a condition of Your Contract that You either (i) have a Smart Meter or AMR Meter installed at
agreed Your Supply Point(s); or (ii) You agree to have a Smart Meter or AMR Meter installed at agreed Your
Supply Point(s), within any period We may specify from time to time; and
if You have a Smart Meter at the property You must inform Us and allow Us to obtain information about the
specification and functionality of that Smart Meter

provided that We shall determine, in our sole discretion, whether any condition precedent set out in this Clause
1.2 has been satisfied and/or may waive or extend any condition which applies to You at any time.

In the event that electricity is supplied to You at any Supply Point prior to satisfaction of each condition precedent
for all Supply Points, We shall be entitled to charge for electricity consumed at the prevailing Variable Business
Rates and/or pursuant to the Deemed Contract Terms until the Commencement Date.

The Parties shall ensure that for the duration of this Agreement each condition precedent in clause 1.2 shall be
maintained and continue to have full effect.

If any condition precedent in clause 1.2 has not been satisfied by You within a reasonable period (or such period
as We may advise) , We may terminate this Agreement, in which case We will continue to supply each Supply
Point, for which we remain as registered Supplier on, and You will be charged Our Variable Business Rates for the
energy consumed at the relevant Supply Points from the date of such termination. You are not entitled to
terminate this Agreement if there is a failure by either Party to meet any condition precedent in Clause 1.2.

Commencement Date
Notwithstanding the Start Date, the Parties agree the Commencement Date (being the actual date supply
commences at the relevant Supply Points) shall be the later of:
the date We commence supplying electricity to You at the relevant Supply Point; and/or
the date that all the conditions precedents set out in clause 1.2 of this Agreement have been satisfied, or
waived by Us; and/or
the date when You are notified by the appropriate settlement system that Your supply has commenced.
If there is any inconsistency between these standard terms and conditions and the terms of the
Contract/Schedule (together comprising the Agreement) the terms of these standard terms and conditions shall
prevail.

Supply and Term

Subject to clauses 7.6, 7.7 and 25 (if applicable to You), from the Commencement Date until the Termination

Date, We shall supply electricity to each Supply Point, up to the relevant Available/Authorised Capacity.

We will notify You in writing in accordance with clause 13, or via our Business Energy Centre, at least 60 days

before the Termination Date of Your options for Your supply of electricity at Your Supply Points.

All electricity passing through any Supply Point with effect from the Commencement Date shall be deemed to be

supplied under the terms of this Agreement.

The title and the risk in the electricity supplied under this Agreement shall pass to You at the Supply Point.

In the event that You exceed the Available/Authorised Capacity at any Supply Point, then You shall pay to Us any

costs (including but not limited to additional use of system charges), losses or expenses incurred by Us for the

provision of, and as a result of, the provision of the excess.

In respect of any Supply Point, where We are taking over the supply of electricity from another Supplier, You shall

provide Us with meter readings obtained on the Commencement Date, or You must allow Us safe access for the

purpose of obtaining such meter readings for which We may make a charge in respect of Our reasonable costs

Subject to clause 3.6(b), if We do not already supply a site at the date this Agreement is agreed, We will

commence Your supply as soon as reasonably practicable and, in the event within 5 Working Days following the

Start Date.

It may take longer than5 Working Days , following the Agreement Date, for Us to commence Your supply if

You request the transfer to take place at a later date

the conditions precedent in clause 1.2 have not been satisfied; or

if We have difficulties taking over the supply from Your previous Supplier, including but not limited to where
the following circumstances apply:

(a)  Your previous Supplier prevents us from transferring the supply;

(b) You are connected to a private electricity network and (i) a physical connection needs to be made to the
distribution network for electricity and that connection has not been made yet; or (ii) Your old Supplier has
told You about the way Your metering needs to be arranged to allow another Supplier to start supplying
You and Your metering has not yet been changed to allow this:

(c) You do something that prevents Us from taking over the supply;

(d) Ofgem prevents Us from supplying You;

(e) We cannot supply You for some other reason out with Our control and We have taken all reasonable steps
to resolve this.

Agreements for 100% electricity from Renewable Source Supply (RSS):-
Where We supply electricity to a Supply Point and the consumption is less than 33 kilowatt hours (kWh) per day
on average over the Billing Period, We will supply electricity from Renewable Source Electricity (RSE) under a
Renewable Source Supply. Your bill will show no Climate Change Levy (CCL) charge.
Where You have qualifying use (domestic or non business use) and have submitted to Us a valid VAT
declaration, We will supply electricity to a Supply Point from RSE under a Renewable Source Supply. Your bill
will show CCL payable on electricity supplied in excess of the percentage shown as qualifying use on Your VAT
declaration.
Where We supply electricity to a Supply Point in excess of 33 kWh per day on average over a Billing Period and
You have not provided a VAT declaration, We will supply all electricity from RSE under a Renewable Source
Supply. Your bill will show CCL payable on all electricity supplied.

Agreements for less than 100% electricity from Renewable Source Supply:

(i) Where We supply electricity to a Supply Point and the consumption is less than 33 kWh per day on average
over the Billing Period, We will supply electricity from RSE under a Renewable Source Supply up to the
percentage of RSE shown in Your Agreement. Your bill will show no CCL charge.
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(i) Where You have qualifying use (domestic or non-business use) and have submitted to Us a valid VAT
declaration, We will supply electricity to a Supply Point from RSE under a Renewable Source Supply up to the
percentage of RSE shown in Your Agreement. The remaining electricity will be supplied without a Renewable
Source Supply. Your bill will show CCL payable on electricity supplied in excess of the percentage shown as
qualifying use on Your VAT declaration.

(iii) Where We supply electricity to a Supply Point in excess of 33 kWh per day on average over a Billing Period
and You have not submitted a VAT declaration, We will supply electricity from RSE under a Renewable Source
Supply at the percentage of RSE shown in Your Agreement. The remaining electricity will be supplied without
a Renewable Source Supply. Your bill will show CCL payable on all electricity supplied.

Agreements for 100% Good Quality CHP (GQCHP)

(i) Where We supply electricity to a Supply Point and the consumption is less than 33 kilowatt hours (kWh) per
day on average over the Billing Period, We will supply electricity to a Supply Point without a CHP Declaration
Supply. Your bill will show no CCL charge.

(i) Where You have qualifying use (domestic or non-business use) and have submitted to Us a valid VAT
declaration, We will supply electricity to a Supply Point without a CHP Declaration Supply in relation to the
percentage shown as qualifying use on Your VAT declaration. Supplies in excess of Your VAT declaration
percentage will be supplied under a CHP Declaration Supply or a Renewable Source Supply. Your bill will show
CCL payable on electricity supplied in excess of the percentage shown as qualifying use on Your VAT
declaration.

(iii) Where We supply electricity to a Supply Point in excess of 33 kWh per day on average over a Billing Period
and You have not submitted a VAT declaration, We will supply all electricity to a Supply Point under a CHP
Declaration Supply or a Renewable Source Supply. Your bill will show CCL payable on all electricity supplied.

Agreements for less than 100% GQCHP

(i) Where We supply electricity to a Supply Point and the consumption is less than 33 kWh per day on average
over the Billing Period, We will supply electricity without a CHP Declaration Supply. Your bill will show no CCL
charge.

(i) Where You have qualifying use (domestic or non-business use) and have submitted to Us a valid VAT
declaration, We will supply electricity to a Supply point without a CHP Declaration Supply in relation to the
percentage shown on Your VAT declaration. Supplies to Your Supply Point in excess of Your VAT declaration
percentage will be supplied under a CHP Declaration Supply or Renewable Source Supply up to the
percentage of GQCHP electricity shown in Your Agreement. The remaining electricity will be supplied without
a CHP Declaration Supply or a Renewable Source Supply. Your bill will show CCL payable on electricity
supplied in excess of the percentage shown as qualifying use on Your VAT declaration.

(iii) Where We supply electricity to a Supply Point in excess of 33 kWh per day on average over a Billing Period
and You do not provide a VAT declaration, We will supply electricity to a Supply Point under a CHP Declaration
Supply or Renewable Source Supply at the percentage of GQCHP shown in Your Agreement. The remaining
electricity will be supplied without a CHP Declaration Supply or Renewable Source Supply. Your bill will show
CCL payable on all electricity supplied.

Notification of Renewable Source Declaration under the Finance Act 2000 and the Climate Change Levy (General)

Regulations 2001 (as amended).

(i) If Your Supply Point is supplied from Renewable Source Electricity (RSE) then the amount of RSE supplied by Us
in each Averaging Period shall not exceed the difference between:

(a) the total amount of RSE acquired or generated by Us during that Averaging Period; and
(b) so much of that amount as is allocated by Us otherwise than to supplies of RSE made by Us in that
Averaging Period.
(ii) If Your Supply Point is supplied from Good Quality CHP (GQCHP) electricity then the amount of
GQCHP electricity supplied by Us in each Averaging Period shall not exceed the difference between:
(a) the total amount of GQCHP electricity acquired or generated by Us during that Averaging Period; and
(b) so much of that amount as is allocated by Us otherwise than to supplies of GQCHP electricity made by Us
in that Averaging Period.

For the purposes of this clause 3.8 the following definitions apply:

Balancing Period: a period lasting 3 months at a time with Your first Balancing Period commencing on the date

We make Your first exempt renewable supply using RSE. When one Balancing Period ends, a new Balancing

Period begins.

Averaging Period: a period lasting a maximum of 2 years at a time commencing on the same date as Your first

Balancing Period. An Averaging Period may end sooner if:

(i) atthe end of a balancing period there is a credit to carry forward, or

(ii) purchases and sales of RSE are equal

In either case a new averaging period begins.

If We stop supplying You with RSE, the end of the Balancing Period in which Your last exempt supply occurred is

also the end of the Averaging Period.

When an Averaging Period ends a new Averaging Period begins.

The characteristics of the supply will be in accordance with the connection agreement and this Agreement.

Price and Payment

From the Commencement Date, You shall be liable to pay Us the Prices in respect of the supply of electricity to
each Supply Point pursuant to this Agreement. As soon as practicable after the end of each Billing Period, We
shall provide You with an account or invoice setting out the amount payable by You to Us under this Agreement,
such amount to be paid by You to Us in full clear funds as agreed by Direct Debit to such bank account as We may
from time to time in writing notify to You. We may issue separate invoices for non-consumption-based charges
due under this Agreement (such as late payment charges) at any time.

We may use any money which You pay to Us, any money We owe You, or any security deposit You have provided
to Us pursuant to this Agreement, to settle any amounts which are due to Us by You pursuant to, or in
connection with, this Agreement.

If there are any changes to the amount, date, or frequency of Your Direct Debit, We will notify You in writing no
later than 10 Working days in advance of Your account being debited, or as otherwise agreed.

You shall pay each account or invoice within 14 days of the date of issue of the invoice or account, provided that
if any amount remains unpaid after 14 days, We shall (in addition to any other remedies We may have) be
entitled to charge interest on any unpaid amount on a daily basis at the rate of up to 8% per annum above the
base rate of the Bank of England from time to time and/or invoke the terms of clause 7.12; and if any amount
remains unpaid after 30 (thirty) days of the date of issue of the invoice/account We may also invoke the terms of
clause 7.9(b).

If You disagree with any amount We have charged You, You must inform us in writing immediately and in any
event no later than 5 calendar days following the date of the relevant account or invoice so disputed. Your failure
to inform us of Your disagreement in relation to any amount We have charged You (in accordance with this
Clause 4.2(b) shall have no effect on Your requirement to pay Us, You shall be liable to pay any such amount in
full, in accordance with Clause 4.2(a). If any amount payable pursuant to any account or invoice, is the subject of
a bona fide dispute, the full amount due pursuant to that account or invoice shall be paid in full in accordance
with clause 4.2 (a). Upon resolution of the dispute between the Parties, any adjustment (debit or credit) shall be
incorporated in the invoice for the subsequent Billing Period.

Payments received by Us from You shall be applied to invoices or accounts and interest charges in the order in
which they were issued or made.

You shall make all payments to Us without deduction, withholding or set off whatsoever.

Subject to clause 33.1 (where relevant), any amounts payable under this Agreement are exclusive of any
applicable United Kingdom tax, duty, levy, tariff, or any government imposed charge on electricity supplied to
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Your premises prevailing at the time of supply and which shall fall due on such amount, for which You shall be
additionally liable. To the extent that any such charges are incurred by Us on your behalf, We reserve the right to
invoice You for such amounts pursuant to clause 4.1(a) or to increase our Prices to reflect the increased cost of
supply to Us pursuant to clause 4.3(b).

We will not be legally responsible to You, or anyone else, if We have not charged You sufficient United Kingdom
tax, duty, levy, tariff or any government imposed charge on electricity supplied due to incorrect information You
have provided to Us, or if any fact in any documents You have provided to Us is incorrect. In such circumstances,
We reserve the right to invoice You for the balance of any shortfall pursuant to clause 4.1(a).

Not withstanding the foregoing, if Your Direct Debit arrangement is cancelled by You without Our prior
agreement, We shall be entitled to increase the Prices by 0.5p/kWh until such time as Your Direct Debit is re-
instated.

We may charge You interest on late payments in accordance with Clause 4.2(a) and We may also charge You fixed
sum costs (at the level set out in section 5A of the Late Payments of Commercial Debts (Interest) Act 1998) and for
reasonable costs incurred by Us in seeking to recover any overdue payments from You, such costs will be
reflected on Your invoice. Fixed sum costs shall be applied in accordance with the principles set out in the Late
Payments of Commercial Debts (Interest) Act 1998, except that fixed sum costs shall apply from the date
contractual interest accrues under the terms of this Agreement.

Subject to clause 33.2 (where relevant), We shall be entitled by notice in writing to You to vary all or any of the
Prices:

if any direction is given pursuant to section 34 of the Act, by such amount as may be necessary to enable Us to

recover from You an equitable proportion of the additional costs suffered by Us as a result of such direction;

to reflect any variation in any element of the costs to Us of providing the supply of electricity which is not
within Our reasonable control, including but not limited to:

(i) the introduction of new or any variation in the use of system charges made by National Grid Company plc
or the relevant Distributor;

(ii) any changes to the method of recovering Agency Services or settlement system costs;

(iiii) the cost of installing mandatory half hour Metering Equipment with remote data collection facilities at any
Supply Point situated in an over 100kW premises, or an Advanced Meter at any Supply Point that falls
within profile class 5, 6, 7 or 8 as defined in the balancing and settlement code;

(iv) where there are abnormal or excessive costs incurred in meter reading;

(v) where the information provided by You or Your representative or agent is incorrect;

(vi) where there is a delay in the Commencement Date due to circumstances beyond Our reasonable control;

(vii) where You substitute electricity with another fuel other than by prior agreement with Us during periods
of supply interruption or the normal course of business; and/or

(viii) a Supply Point having been de-energised and/or disconnected;

if it is found that any of the registration details of any Supply Point differ from that specified in the Schedule;

to reflect any adjustment in the amounts payable by Us for electricity under any of the specified agreements

as may be defined in Our Supply Licence.
If the Agreement has been terminated in accordance with these terms and conditions and Your new Supplier does
not have a confirmed Registration for each Supply Point on the date of termination We shall be entitled by notice
in writing to You to vary all or any of the Prices.
When You initially apply to Us to enter into an agreement for supply and periodically throughout this Agreement,
We will carry out credit checks to help Us manage Your Agreement checking a number of records relating to You
including, but not limited to:
(i) Our own records;
(ii) publicly available records; and
(iii) personal and business records at credit reference agencies.
At Our sole discretion, based on such checks, We reserve the right to, reject Your application and not enter into a
contract with You or, request You to provide a security deposit, guarantee or bond (or procurement thereof).
Such checks will be used to assess suitability of the payment arrangements We have with You, (when credit
reference agencies receive a search request from Us they will place a search footprint on Your business credit file
that may be seen by other lenders), and for credit checking, assessing applications and verifying identity. We may
monitor and record information relating to Your trade performance and as such records will be made available to
credit reference agencies, who may share that information with other businesses in assessing applications for
credit and fraud prevention.
We may also consult, at Our discretion, credit insurers, underwriters and others to assess financial risks and at
Our sole discretion take out insurance against such risks. Where We do take out such insurance that is
subsequently withdrawn by the credit insurer, You shall with immediate effect provide a security deposit,
guarantee or bond (or procurement thereof) as We may at Our sole discretion reasonably require.
If the information for charging purposes under this Agreement is not available at any time for whatever reason
(including the inability to obtain a meter reading) then We shall be entitled to make such estimates of amounts
due and such amounts shall be paid by You, subject to any subsequent adjustments which may be necessary.
If it is discovered that any meter reading has been inaccurate or omitted or the translation of readings into
amounts payable has been incorrect then the amount due from or to Us shall be paid forthwith.
If You ask Us to reprogram or change Metering Equipment to effect a pricing structure or profile change in
accordance with clause 6.5 or provide You with data from Metering Equipment We shall be entitled to make a
reasonable charge.
If any charges are made to Us by Your Distributor in connection with the supply of electricity to any Supply Point,
We shall be entitled to invoice the amount to You and You will reimburse Us for any such charge.
If some or all of the charges set out in this Agreement are from time to time provisionally assessed or estimated
by Us or by others providing an Agency Service or by other relevant third parties and such provisional amounts
are used for the purposes of providing You with an account or invoice then upon reconciliation by Us of such
account or invoice against actual charges incurred during the Billing Period You shall pay Us any additional sums in
accordance with agreed payment terms. The additional sums will be notified to You by way of inclusion in a future
account or invoice. Subject to Clause 4.12 below, where the reconciliation results in a credit to You, the sum to be
credited will be included in the account or invoice raised in the following Billing Period.
Where We have been unable to obtain any meter reading in respect of any Metering Equipment at any of Your
Supply Points, as a result of Your fault or negligence or the acts or omissions of any Agency Service appointed by
You (including obstructive or unreasonable behaviour), We shall not be liable for any loss You have suffered and
We shall be entitled to charge You in respect of Our reasonable costs and expenses incurred in connection with
(a) Your, or Your agent’s, failure to provide meter readings in respect of any Metering Equipment and/or (b)
obtaining or attempting to obtain meter readings at the relevant Metering Equipment, such costs and charges
may be reflected in any resulting reconciliation exercise.
In the event the Customer does not provide the necessary Direct Debit instruction or withdraws the Direct Debit
instruction, or cancels the Direct Debit, during the term of the Agreement, then SSE reserves the right to issue
bills to the Customer in respect of the relevant Billing Period.
If there is Green Deal at the Your premises we will send you a statement every 6 months which will include the
following information (i) that Your property is a Green Deal Premises; (ii)details of the weekly Green Deal Charge;
and (iii) where you can find impartial advice about Your Green Deal Plan.

Energy Broker Commission
You acknowledge and agree that:

(a) We will pay commission to your appointed Energy Broker in consideration for introducing Your Agreement
to SSE (“Commission”);

(b)  such Commission is incorporated into Your Prices as a p/£ per kWh price uplift and/or as a fixed price (£)
uplift to the standing charge, for the duration of Your Agreement; and

(c) the applicable uplift for Your Agreement has been confirmed to You separately by your appointed Energy
Broker; and

(d) services provided to You by Your Energy Broker, and the associated (or additional) costs of those services,

are subject to separate commercial agreement between You and Your Energy Broker.
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Agency Services, Access and Metering Equipment

In the event that You wish to appoint all, or any, of Your own Agency Service providers including any AMR Meter

or Smart Meter Service Provider, You shall procure that:

(i) any such Agency Service appointed is suitably qualified and accredited to Ofgem’s MOCOPA;

(ii) any AMR Service Provider appointed is suitably qualified, performs its obligations in accordance with good

industry practices, is accredited, and complies fully with the relevant industry code of practice.

You must notify Us in writing of the identity of the Party whom You wish to engage to provide all or any

Agency Service for Our approval prior to appointment.

We reserve the right to inspect and audit any work carried out at a relevant Supply Point by Your chosen Meter

Operator or AMR Service Provider to ensure that such work has been carried out safely. Should the work carried

out be deemed at Our sole discretion to be unsafe We reserve the right to temporarily suspend or disconnect the

supply of electricity until the work has been rectified and deemed by Us as safe.

Where approval has been declined by Us then You will be notified in writing. In the event that We become

responsible for the appointment of any Agency Service provider We shall be entitled, at Our sole discretion, to

either increase the Prices or impose a charge for the engagement of such service provider for which You shall be

liable to pay in accordance with the provisions at clause 4.

You shall indemnify and keep Us indemnified from and against any amounts, losses or damages which We incur

as a result or arising from Your breach of clause 5.1 or the negligent acts or omissions of such Agency Service.

In the event that You appoint Your own Meter Operator in accordance with clause 5.1 We reserve the right to

appoint a meter examiner to examine the Metering Equipment for the purposes set out in clause 5.7.

You will allow Us free of charge, safe and unobstructed access to each Supply Point covered by this Agreement at

all reasonable times for any purpose connected with this Agreement provided that in an emergency access shall

be afforded at any time without notice.

Neither You or any Agency Service shall damage, remove/de-activate/replace or interfere with or permit any

interference with any electrical plant, electric lines and cables or Metering Equipment used in connection with

the supply of electricity to any Supply Point and You shall notify Us immediately where You have reason to
believe there has been any such damage, removal/de-activation/replacement or interference.

You shall indemnify and keep Us indemnified from and against any amounts, losses or damages (including any

termination charges in respect of Metering Equipment) which We incur as a result or arising from Your breach of

clause 5.5 or the negligent acts or omissions of such Agency Service in connection with any Metering Equipment.

The supply shall be measured by Metering Equipment, installed and maintained in accordance with Your

connection agreement and schedule 7 of the Act. In accordance with that schedule it is agreed that the Metering

Equipment need not be certified.

Unless the accuracy of the Metering Equipment is disputed by notice in writing given by either Party to the other

the Metering Equipment shall be deemed to be accurate.

If, following a test pursuant to schedule 7 of the Act it is found that:
the Metering Equipment is operating outside the Margins of Error then:

(i) the Metering Equipment shall be re-calibrated or replaced and the cost of such test and recalibration or
replacement shall be paid by You if You have appointed the Meter Operator or Us if We have appointed the
Meter Operator; and

(ii) suitable adjustments shall be made to the accounts rendered by Us; or
the Metering Equipment is operating within the Margins of Error, the cost of such test shall be paid by the
Party which disputed its accuracy.

Variation in Supply Points

Notwithstanding clause 12 the Parties may agree to add or remove a Supply Point to this Agreement provided

any Supply Point added will be charged at rates consistent with the Commencement Date and contract term of

the additional Supply Point.

You shall remain liable for all charges associated with the supply of electricity to a Supply Point until
(i) You notify Us in writing that You will no longer be the occupier of the premises or are no longer the occupier
of the premises and we accept this notice in accordance with Clause 6.2(c); or
(i) another occupier enters into a supply agreement with Us, or another Supplier, for the supply of electricity to
the Supply Point.
Where a new occupier is moving into a premises detailed in the Schedule, continuance of supply to the relevant
Supply Points will be subject to clause 1.2 (conditions precedent) and clauses 4.1 to 4. 13 (price and payment).
We shall have sole discretion to determine whether a notice provided in accordance with Clause 6.2(a) is
accepted. In making such determination, We may request that You provide reasonable evidence to support any
proposed change in occupancy in respect of any relevant Supply Point. If You fail to provide Us with evidence, or
evidence to our satisfaction, that demonstrates a change in occupancy has occurred (or will occur) then We shall
be entitled to refuse acceptance of any notice pursuant to Clause 6.2(a) and You will continue to be bound by the
terms of this Agreement and shall be liable for all charges associated with the supply of electricity to the relevant
Supply Point.
In the event that any information, including but not limited to Supply Point; MPAN data; Supply Point address;
contract Start Date, supply voltage; Available Capacity; maximum demand and anticipated consumption volume,
provided by You or Your appointed agent is incorrect then consequently and retrospectively:
We shall be entitled to vary the Prices and You shall be liable to pay the revised prices; and/or;
You shall be liable to pay the supply charges associated to the incorrect information; and/or;
You shall pay Our administrative charges for the handling and rectification associated with the incorrect
information; and/or
We may terminate this Agreement in accordance with clause 7.9(G).
In the event that during the term of this Agreement an administrator or receiver is-appointed for You and that
administrator or receiver does not provide reasonable performance assurance in favour of Us within 2 Business
Days then the Agreement will be terminated forthwith.
As soon as reasonably practical after such termination We shall provide You with an-account or invoice which
shall be due for immediate payment in respect of fees, costs, losses, and expenses incurred or that would be
incurred by Us in selling back into the GB wholesale market any volume of electricity purchased or deemed
purchased by either Party in meeting their obligations to each other under this Agreement that will not be
consumed by You at any or all relevant Supply Points.
For the avoidance of doubt, fees, costs, losses and expenses shall be amounts We determine in good faith to be
the total loss to Us in connection with but not limited to, the disposal of the volumes of electricity purchased or
deemed purchased in the GB wholesale market by either Party and remaining undelivered to You as a direct
result of this termination. Furthermore, We shall not be required to enter into any agreements to sell electricity
in order to determine Our loss.
You may on giving previous notice to Us in writing and with Our agreement change the pricing structure charged
and/or the profile at a relevant Supply Point as detailed in the Schedule to an alternative pricing structure and/or
profile at the same relevant Supply Point provided You have been charged under the former pricing structure
and/or profile for a period of twelve consecutive months immediately preceding the proposed date of change.
We reserve the right to allow such variations:
where the change in profile at the relevant Supply Point is as the result of Us carrying out Our statutory
duties; or
where the change in profile and or pricing structure at any relevant Supply Point is part of a program of
change previously agreed by Us and incorporated in this agreement.
Where We have permitted such changes of the pricing structure and or profile at any relevant Supply Point any
future variations of the pricing structure and or profile at the relevant Supply Point will not be permitted for a
minimum period of twelve consecutive months from the date of change.

Renewal, Termination, Di i D¢ and

Subject to clauses 7.6 or 7.7 and unless terminated earlier in accordance with the terms of this Agreement, this
Agreement will continue in full force and effect until the Termination Date.

Subject to clause 7.15, prior to the Termination Date, We will provide You with a Statement of Renewal Terms, or
Micro Business Statement of Renewal Terms (as the case may be).
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If You choose to renew this Agreement on the terms and conditions set out in the Statement of Renewal Terms,
or Micro Business Statement of Renewal Terms, You must confirm Your acceptance by written notice, not less
than 14 calendar days prior to the Termination Date (each being a “Renewal Notice”).
If You provide Us with a Renewal Notice pursuant to clause 7.3 above:
the terms of this Agreement will continue in full force and effect, subject only to the terms of the Statement of
Renewal Terms, or Micro Business Statement of Renewal Terms; and
the Termination Date will be automatically extended to reflect the new date of termination set out in the
Statement of Renewal Terms, or Micro Business Statement of Renewal Terms.
If You do not wish to renew this Agreement/provide Us with a Renewal Notice pursuant to clause 7.4, You may
provide Us with a notice to terminate the Agreement (a “Termination Notice”).
If, at the Termination Date, You have not served a Termination Notice on Us and You have not yet appointed a
new Supplier, or Your new Supplier does not have confirmed Registration for each Supply Point, this Agreement
will remain in full force and effect and We will continue to supply each Supply Point for which We remain as
registered Supplier on the terms set out in this Agreement, except that from the Termination Date the Prices that
You pay for your supply under this Agreement will be amended and you will instead be charged Our Variable
Business Rates for the energy consumed at the relevant Supply Points.
If, at the Termination Date, You have served a Termination Notice on Us but You have not yet appointed a new
Supplier, or Your new Supplier does not have confirmed Registration for each Supply Point, this Agreement will
remain in full force and effect and We will continue to supply each Supply Point for which we remain as registered
Supplier on the terms set out in this Agreement, except that from the Termination Date the Prices that You pay
for Your supply under this Agreement will be amended and You will instead be charged Our Deemed Contract
Prices for the energy consumed at the relevant Supply Points.
If either clause 7.6 or clause 7.7 apply,
You will continue to be charged our Variable Business Rates and/or Deemed Contract Prices (as the case may
be) until Your Supply Points are taken over by another Supplier, or You enter into a new contract with Us
which replaces this Agreement; and
where You are being supplied under our Deemed Contract Prices , We will not raise an objection, in the event
that a new Supplier makes an application to supply Your Supply Points, unless the terms of clause 7.12 apply.
where You are being supplied under our Variable Business Rates, We will not raise an objection, in the event
that a new Supplier makes an application to supply Your Supply Points, unless the terms of clause 7.12 apply
or You fail to provide a notice in accordance with Clause 7.8(a) above.
Our latest Deemed Contract Prices and Variable Business Prices that are applicable at any particular time will
be published at sseenergysolutions.co.uk/customer-help-centre/out-of-contract-rates.
We may amend these terms and conditions at any time, without notice, or stipulate that You are subject to
Our Deemed Contract Terms.
We shall be entitled to terminate this Agreement and/or disconnect and/or de-energise any Supply Point
immediately, without any liability to You, upon given written notice to You if:
the Commencement Date has not occurred within 3 months from the Start Date; or
You fail to pay any amount properly due and payable to Us under this Agreement; or
without prejudice to (a) above, You are in breach of any term of this Agreement and/or a Connection
Agreement and (if it is capable of remedy) You fail to remedy such breach within 14 days; or
You, in Our reasonable belief, have made unauthorised use of electricity or committed theft of electricity; or
an interim order or bankruptcy order or individual voluntary agreement is or is about to be made in respect of
You under the Insolvency Act 1986 or an interim trustee or trustee in bankruptcy is appointed over Your estate
or You are apparently insolvent or a voluntary arrangement is proposed or a resolution is passed or an order is
made for Your winding up; or a receiver or administrative receiver is appointed over the whole or any part of
Your assets or You are unable to pay Your debts within the meaning of the Insolvency Act 1986 or You cease or
threaten not to pay Your debts as they fall due or seek to make any composition or arrangement with Your
creditors; or
We would be breaching regulations made under Section 29 of the Electricity Act 1989; or
You do not provide any security deposit, guarantee or bond to Us in terms of clauses 1.2 and 4.6 within 14
days of being so requested by Us; or
any information that You provided to Us is incorrect; or
You are in any other breach and fail to remedy such breach in accordance with this Agreement.
Upon termination of this Agreement, disconnection or de-energisation for whatever reason You shall pay to Us all
sums then due and payable or accrued due under this Agreement together with any costs incurred by Us as a
result of such termination or de-energisation.
If during this Agreement a Supply Point is being registered or has been registered by another Supplier for any
reason other than as a result of any default by Us, or proper termination of this Agreement, then You authorise Us
and shall provide Us with all reasonable assistance required to either, at Our discretion:
(i) raise an objection to such registration;
(ii) re-register the Supply Point; or
(iii) pay Us a sum calculated as the average monthly amount (which amount shall be determined by Us) times the
number of months left in the Agreement (subject to a maximum of twelve (12) months).
In the event that any amount due remains unpaid 14 days after posting then We shall be entitled to object to the
registration by another Supplier of any supply point We supply under this Agreement.
This Agreement shall terminate immediately if Ofgem directs another Supplier to take over Your electricity supply.
Upon termination You shall allow Us the right to enter the Site Address (e)) to remove any of Our equipment
and/or to de-energise the Supply Point or some other point to affect the discontinuance of supply. In particular
You shall immediately pay Us all sums due and any payable or accrued under the Agreement and any costs,
charges, losses and expenses incurred by Us in relation to the discontinuance of the supply of electricity and any
debt recovery costs.
If any of Your Supply Points have been identified as domestic (having a 01 or 02 profile class):
We will not renew Your Agreement after the Termination Date and You will not receive a Statement of
Renewal Terms, or Micro Business Statement of Renewal Terms in accordance with this clause; and
if, at the Termination Date, You have not yet appointed a new domestic Supplier in respect of those
Supply Points, or Your new Supplier does not have confirmed Registration for each Supply Point, We will
continue to supply each Supply Point for which we remain as registered Supplier on the terms set out in
this Agreement, except that from the Termination Date the Prices that You pay for your supply under this
Agreement will be amended and you will instead be charged Our Variable Business Rates for the energy
consumed at the relevant Supply Points.

Failure or Temporary Discontinuance of Supply
The supply of electricity at any Supply Point may be discontinued:
in the event of Force Majeure; or
in respect of any particular Supply Point, at any time and for so long as the Distributor disconnects or de-
energises that Supply Point pursuant to a Connection Agreement or otherwise; or
if at any time and for so long as the conditions precedent set out in clauses 1.2 cease to be satisfied; or
if We believe it is necessary and any energy laws or industry agreements allow Us to do so; or
if We believe Your meter is not set up properly or is unsafe (including if We have not been able to read a
meter that You have provided or if We believe the Metering Equipment is being interfered with); or
if We need to test emergency or safety procedures (including energy-industry procedures.
If the supply of electricity to any Supply Point or any part thereof is temporarily discontinued at Your request, You
shall pay Us on demand any costs incurred by Us as a result of such discontinuance and the subsequent
resumption of the supply of electricity (including any payments which We are required to make to any Network
Operator).

Limitation of Liability

Neither Party shall be liable for any breach of this Agreement directly or indirectly caused by Force Majeure.
Subject to clause 9.3, neither Party shall be liable to the other Party for loss or damage arising in connection with
this Agreement (whether resulting from breach of this Agreement, negligence or otherwise) except for loss or
damage arising from a breach of this Agreement which was reasonably foreseeable as likely to result from such
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breach and which resulted from physical damage to the property of the other Party or to the property of any
third party for which the other Party is adjudged liable PROVIDED that:
(a) the liability of either Party under this clause 9.2 shall be limited to £100,000 for each incident or series of
related incidents; and
(b) neither Party shall in any circumstances be liable to the other Party for any loss of profit, revenue, business,
savings (anticipated or otherwise) or any other form of ic or indirect or ial loss. For the
purposes of this clause 9.2, property shall include work in progress valued at cost.
Nothing in this Agreement shall exclude or limit the liability of either Party for death or personal injury resulting
from the negligence of that Party or Your liability for any sums properly due to Us under this Agreement.
We shall not be liable to You, Your officers, employees or agents in any circumstances whatsoever for:
(a) any loss of profit, loss of revenue, loss of use, loss of contract or loss of goodwill; or
(b) any indirect or consequential loss; or
(c) loss resulting from the liability of either Party howsoever and whensoever arising save as provided in clause
9.2
Neither We nor any of Our officers, employees or agents shall be liable to You for:
(a) loss or damage arising out of any act or omission of the Distributor in the performance of its duties; and
(b) any modifications to the Distribution system operated by the Electricity Distributor (“Distribution System”) or
Metering Equipment. In the event that You, or any third party, modifies or removes any of (or any part of) the
Metering Equipment and/or Distribution System then You shall hold us harmless and indemnify Us against all
costs, losses, claims or demands and expenses including (without limitation) legal expenses which We may
suffer or incur as a result of such modification and/or removal.
The Parties agree that each sub-clause of this clause 9 shall be construed as a separate and severable contract
term, and if one or more of such sub-clauses is held to be invalid, unlawful or otherwise unenforceable the other
of such sub-clauses shall remain in full force and effect and shall continue to bind the Parties and shall survive
termination of this Agreement.
You agree that We shall hold the benefit of the foregoing clauses for ourselves and as trustee and agent for Our
officers, employees, agents and contractors.
Where We provide You with data electronically or on compact disc or by any other means, We will use
reasonable endeavours to ensure that any data provided is free from any errors, defects or viruses but no
representations or warranties are made or given as to such matters or as to the compatibility of the data or
compact disc with any of Your equipment and, subject to clause 9.3, We shall have no liability to You in respect of
any such matters.
Except as provided in this Agreement, the Parties agree that all rights and remedies provided by statute (save the
Act) or common law are excluded from application under this Agreement to the fullest extent possible.

Disclosure
By signing this Agreement, You consent:

(a) to the disclosure to Us by Your previous Supplier of any information it has in relation to the Metering
Equipment installed at any Supply Point or otherwise to enable Us to take over the supply of electricity to the
Supply Point; and

(b)  to the disclosure to any person of information relating to the supply of electricity to enable them or Us to
properly perform Our respective obligations under or in relation to this Agreement or the supply of electricity
to any Supply Point.

(c) to Us receiving electricity consumption data for a period relating to less than one month from Remote Access
Metering Equipment (where installed) for data presentment and energy advice, in the absence of any written
instruction from You not to do so.

Subject to clause 10.1 both Parties shall take all reasonable steps (except where otherwise required by law) to
keep confidential the contents of this Agreement and any information concerning the other Party's business
which that Party may (by written notice) reasonably designate as confidential.

Waiver
No failure or delay by any Party to exercise any right, power or remedy will operate as a waiver of it nor will any
partial exercise preclude any further exercise of the same, or of some other right, power or remedy.

Variation

Subject to clause 4.4, 6.1, 7.6, 7.7, 7.8 and 12.2 this Agreement may not be varied except by an instrument in
writing signed by the authorised representatives of the Parties to this Agreement.

If there is any change to any law or regulation, decision or advice by a regulatory authority which applies to this
contract which makes any part of it illegal, unenforceable or affects the charges, We may change the terms of this
contract or the charges as We consider reasonably necessary to reflect those changes.

Notice

Written notice under this Agreement shall be given personally or sent by recorded delivery, facsimile
transmission, email, or regular post, to Your address (as shown on Your last Bill or registered address) or to Our
registered address. We may notify You via Our online service, the Business Energy Centre (BEC)

Any notice or other communication shall be deemed to have been received: if delivered personally, on signature
of a delivery receipt or at the time the notice is left at the proper address; if sent by pre-paid first-class post or
other next Working Day delivery service, at 9.00 am on the next Business Day after posting or at the time
recorded by the delivery service; or, if sent by regular post, at 9.00am on the third Business Day after posting; or
if by Us via Our online service, the Business Energy Centre (BEC) or by facsimile or email transmission, at 9.00am
on the day of delivery or transmission, provided that in the case of the email, or the notification by Our online
service, the Business Energy Centre (BEC), such email or notification was sent to the correct number or email
address and that confirmation shall have been kept.

Assignment and Sub-Contracting

This Agreement is personal to You and may not be assigned by You without Our prior written consent. We may
assign or novate all or part of Our rights under this Agreement and sub-contract any of Our obligations here
under without Your consent.

Entire Agreement

This Agreement and any document referred to herein represents the entire understanding, and constitutes the
whole agreement, in relation to the subject matter and supersedes any previous agreement between the Parties
with respect thereto and without prejudice to the generality of the foregoing excludes any warranty, condition or
other undertaking implied at law or by custom.

Law and Jurisdiction
This Agreement shall be interpreted in accordance with the laws of, and the Parties submit to the exclusive
jurisdiction of the courts of, the country in which the majority of the Supply Points are situated.

Verbal Agreements
Any verbal agreement incorporates some or all of these terms and conditions between Us for the supply of
electricity at the relevant Supply Point as recorded and detailed in a confirmation contract form.

Personal Information

For the purposes of this clause “You” means you, the Customer and “Our”, “We” or “Us” means SSE Energy
Supply Limited for electricity and/or our permitted successors and/or assignees.

Except for clause 18.5, this clause applies to personal information We hold about individual people, people
registered as sole traders, and partnerships. It does not apply to information We hold about companies and other
organisations. If You would like further details about the way we use Your personal information, please see our
privacy notice available at stions.co.uk/privacy-policy. If You would like a printed copy of our privacy
notice, please get in touch.
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18.1 Information We collect about You may be used by Us, Our employees, agents, contractors, and companies within
the SSE group to do the following:

(a) Provide You with the services You have asked for (which may include loyalty and incentive schemes We may
run).

(b) Offer You accounts, services and products from Us and Our partners. To help Us make these offers, We may
use an automatic scoring system, which also uses information about You from other credit reference agencies
as well as other companies.

(c) Help run, and contact You about improving the way We run, any accounts, services and products We have
provided before, now or in the future.

(d) Create statistics, test computer systems, analyse customer information, create profiles and create marketing
opportunities (including using information about what You buy from Us and how You pay for it. For example,

@sse | Business Energy
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(a) You shall only use or display the SSE Green Logo at, or in respect of, sites that are supplied by SSE under the
Agreement;

(b)  You shall only use the SSE Green Logo on Your own behalf for the purpose set out in the Licence and shall not
modify or amend the SSE Green Logo or permit any other party to use or display the SSE Green Logo, nor will
You use the SSE Green Logo in a way as might weaken, damage or be detrimental to the SSE Green Logo or the
reputation or goodwill associated with the SSE Green Logo or SSE;

(c) the SSE Green Logo belongs to SSE and is provided to You with no warranty (express or implied), nor is SSE liable
for any claims/loss you may have resulting from Your use of the SSE Green Logo; and

(d)  SSE shall have the ability to revoke the Licence if the Agreement is terminated early, or at any other time if SSE
determines that You have breached the terms of this Agreement or the Licence.

the amount of gas or electricity You use and any discounts We have offered You). 22 REGOs — General

(e)  Help to prevent and detect debt, fraud or loss. Where We supply Your Supply Points with renewable electricity, We shall hold a sufficient number of REGO

(f) Help train Our staff. Certificates to match Your electricity demand

(g) help identify You when You call;

(h)  detect and prevent crime, fraud or loss; 23 Use of Online Services

(i) contact You, and administer Your accounts, services and products, This agreement includes the provision for You to make use of Our online business services via the Business

() contact You to collect feedback, for example through surveys or questionnaires; and Energy Centre (BEC):

(k) unless You have asked Us not to, to contact You in writing, by phone and (where You have agreed) via digital 23.1 To use the BEC You, Your authorised representatives or agents, must at Your own expense provide a suitable
media, such as by email, SMS or Smart Meter, with information on products and services that We and other personal computer and modem and any other hardware and software necessary to enable You, Your authorised
companies within the SSE Group offer. This may occasionally include details of offers available from Our representatives or agents to access the online BEC service at any time or from time to time;
carefully selected partners. We may use third parties to send marketing communications to You. Unless You 232 You, Your authorised representatives or agents will be required to enter a username and password to gain access
have asked us not to, we may also use Your email address to show You digital advertisements via your social to BEC services on line and You and Your authorised representatives are solely responsible for maintaining the
media newsfeed, on search engine results pages, or on other websites. security of the user names and passwords;

18.2 You may opt out from receiving marketing communications at any time by writing to Us at SSE Energy Solutions - 233 You, Your authorised representatives or agents must provide Us with an up to date email address at all times;
No. 1 Forbury Place, 43 Forbury Road, Reading, RG1 3JH. You, Your authorised representatives or agents must follow the rules for the use of BEC services detailed on the

183 We may monitor and record any communication We have with You, including phone conversations, emails, SMS site or in additional information provided by Us from time to time at all times;
and web chats, to make sure We are providing a good service, meeting Our legal and regulatory responsibilities, 234 Should You, Your authorised representatives or agents not do so We shall be entitled to restrict or remove You,
and to train Our staff. Your authorised representatives or agents access to the BEC service and to make a reasonable charge for each

18.4 You agree that We can ask Your previous Supplier for information that will allow Us to take over Your supply, such instance of not following a specified rule at that time;
as information about meter readings and equipment or charges You owe Your previous Supplier. You agree that 235 You, Your authorised representatives or agents or Us may withdraw from any agreement in relation to the BEC
We can provide the information We hold about You (such as information about meter readings, equipment or services by giving notice to that effect to the other and this Agreement will continue in full force and effect in
money You owe Us) to Your new Supplier so that they can begin supplying You. relation to an Agreement not including the provision of online services by use of BEC;

18.5 This clause applies to individuals, sole traders and partnerships and to the directors of corporate organisations as 236 We reserve the right to suspend any or all services accessed via BEC at any time and from time to time for such
well as limited companies and other corporate organisations. We will check Your details with one or more credit- period as We in Our sole discretion consider necessary to enable Us to undertake inspections, maintenance,
reference and fraud-prevention agencies to help Us decide whether there is a risk that You may not pay Your bills, renewal, repair, revisions, and upgrading of the online service;
to help Us make decisions about the goods and services We can offer You and to help Us manage Your account. 23.7 in performing the BEC services Our obligation is only to exercise the reasonable care and skill which would be

(a) We will ask credit-reference and fraud-prevention agencies for information about You, Your business, any exercised by a competent provider of such services in similar circumstances.
people You are applying with and directors of Your business (if You are providing information about others on 23.8 We will employ reasonable endeavours to maintain the accuracy of data presented to you within our online
a joint application, You must make sure they agree that We can use their information to do this.) If You services, but We cannot be held responsible for any discrepancies between the online services and the billing of
provide false or incorrect information and We suspect fraud, We will pass Your details to credit-reference and your energy usage, or any business decision that You make where the information from Our online data services
fraud-prevention agencies. Law-enforcement agencies (for example, the police and HM Revenue & Customs) has been used to make that decision, whether within Our applications or any other such systems owned by You
may use this information. or operated by You or Your authorised representatives.

(b)  We and other organisations may also access and use the information credit-reference and fraud-prevention
agencies give Us to, for example: 24 Connection Agreement

0] check details on applications You make for credit and credit-related services; 24.1 This clause 24 shall apply where there is no pre-existing connection agreement between You and Your Network

(“) check Your identity; ) Operator in relation to a specific Supply Point.

t::; pmf:::g; :'::die;iztcf::g ?glgtr:do::r‘:/olz:tnsds:lsnegr;vicey 24.2 Your Supplier is acting on behalf of Your Network Operator to make an agreement with You. The agreement is

) recover debt: " .that Volf %md Vou.r Ngtwork Operator bot?.\ accept the Nation.al Tem.|s of Connection (.NTC) and agree to kgep to

i) check details’on proposals and claims for all types of insurance; and its conditions. This will happen from the time that You enter into this Agreement and it effects Your legal rights.
i The NTC is a legal agreement. It sets out rights and duties in relation to the connection at which Your Network

(c) When We ask credAit-reiference agencies t9 carronut asearch for Us, they will record this on Your credit file Operator delivers electricity to, or accepts electricity from, Your home or business. If You want a copy of the NTC
whether Your application for a contract with Us is successful or not. or have any questions about it, please write to: Energy Networks Association, 6th Floor, Dean Bradley House, 52

(d)  We will send information on Your account to credit-reference agencies and they will record it. If You have an Horseferry Road, London, SW1P 2AF: phone 0207 706 5137, or see the website at www.connectionterms.co.uk.
account with Us, We will give details of it and how You manage it to credit reference agencies. If You have an
account am? do n‘ot. repay m.oney Youowe in f.uII 9r ontime, credlt-refer?nce agen.cles will record t.hls. debt. 25 Use of Non-Half-Hourly Metering Equipment and Half Hourly settled supplies Measurement Class E & G
They may give this information to other organisations and fraud prevention agencies to carry out similar e ) 3 N
checks, find out where You are and deal with any money You owe. The credit-reference agencies keep records 251 If Your S“pplY Point '_5 served by Non-Half Hourly Metering Equipment or v°u.r S”ppl‘f Point is served by Half
for six years after Your account has been closed, You have paid the debt or action has been taken against You Hourly Metering Equipment under Measurement Class E or G or You are a Micro Business then:
to recover the debt. (i) The following clauses of this Agreement will not apply:

(e) We and other organisations may access and use, from other countries, information recorded by fraud- (a) Clause 3.1
prevention agencies. (b) Clause 7.6

(f) If You are a director of a company, We will contact credit reference agencies to confirm that the residential (c) Clause 7.7
address You provide is the same as that shown on the restricted register of directors’ usual addresses at (ii) We shall supply electricity to each Supply Point up to the relevant Available/Authorised Capacity from the
Companies House. Commencement Date until the Termination Date.

18.6 You are entitled to have a copy of the information We hold about You, and to have any inaccurate information (iii)(a) We will notify You in writing in accordance with clause 13 above or via Our Business Energy Centre at least 60
corrected. For more information about this, please contact Your account manager at the address stated in 18.2. days before the expiry of the Termination Date of Your options for Your supply of electricity at Your Supply

Points.

19 Feed In Tariff (b) If You fail to:

19.1 We are a Mandatory Feed-in Tariff Licensee and as a result We are obliged to accept a request for Feed-in Tariff (i) provide a termination notice or
Payments from You if You own an Accredited Feed-in Tariff Installation. For further information please visit (ii) renew Your Agreement for supply with Us as set out in Your notice, We will transfer Your supply points to

i -and-advice/feed-in-tariffs. Our Variable Business Rates after the Termination Date. The remainder of these Standard terms and
conditions SSE ESL TC8 will apply following the Termination Date. We may amend these terms and

20 it Terms and Conditions for SSE Next conditions at any time, without notice, or stipulate that You are subject to Our Deemed Contract Terms.

20.1 In addition to the terms and conditions in this Agreement, the additional terms and conditions set out in this (c) If You
clause 20 shall apply (i) provide a termination notice and

20.2 Where Your Contract includes SSE Next Generation, We will select named/identifiable renewable energy asset(s) (ii) fail to renew Your Agreement for supply with Us as set out in Your notice, and
(each a “Renewable Asset”) for supplying Your Supply Points during the term of the Agreement. (iii) remain on supply with Us, We will transfer Your supply points to Our Deemed Contract Prices after the

203 Your SSE Next Generation charges will be included in Your electricity bills and/or statements which will be sent to Termination Date. The remainder of these Standard terms and conditions SSE ESL TC8 will apply following
You (or where applicable, will be available online) (see clause 4 (Price and Payment)). the Termination Date. We may amend these terms and conditions at any time, without notice, or stipulate

20.4 SSE Next Generation charges will be paid by the same method of payment as Your supply charges (see clause 4 that You are subject to Our Deemed Contract Terms.

(Price and Payment)). (d) If You have not renewed Your Agreement with Us and You are transferred onto Our Variable Business Rates,

20.5 Subject to clause 20.6, where We supply electricity under SSE Next Generation, We shall hold identifiable REGO You may subject to clause 3.6 (a) and 3.6 (b) cancel this Agreement upon providing Us with 30 days’ notice in
Certificates to match Your electricity demand in respect of the relevant named/identifiable Renewable Asset(s), accordance with Clause 13 above.
and provide You with the REGO Certificate numbers yearly for reporting purposes (iv) We reserve the right to change Our Variable Business Rate from time to time to reflect the market for retail

20.6 Where We supply electricity under SSE Next Generation, the Renewable Asset(s) are subject to availability for electricity supply.
outages and weather intermittency and therefore we cannot guarantee Your Supply Points will be supplied by the 25.2 If You are a Micro Business customer the terms of Your additional Micro Business terms and conditions apply.
named/identifiable Renewable Asset(s) for the duration of Your Agreement. Where We cannot provide REGOs from
the named/identifiable Renewable Asset(s) We will match Your electricity demand to an alternative renewable 26 Definitions and Interpretations
energy generation asset. 261 In this Agreement:

20.7 Where We supply electricity under SSE Next Generation, We will provide you with an annual statement that
details the matched REGO certificates to the named/identifiable Renewable Asset (“Annual REGO ).

As per clause 20.6 of this Agreement, should it be necessary for an alternative renewable energy generation asset Act means the Electricity Act 1989 as amended by the Utilities Act 2000 and regulations
to be utilised, this will be reflected in the Annual REGO Statement made there under as amended extended consolidated or re-enacted from time to
time;

2 SSE Green Certificates Accredited Feed In Tariff means an Eligible Installation which Ofgem has determined is suitable for

211 Where We supply Your Supply Points with renewable electricity, We may provide You with a certificate by email Installation participation in the Feed-in Tariff Scheme and has been entered onto the Central FIT

reflecting Your energy supply matched to REGO Certificates or You may request one to be sent to You by email only Register;

21.2 Subject to Clause 21.1 of this Agreement and where SSE provides You with a certificate in accordance with Clause
21.1, SSE grants You a royalty-free, non-exclusive licence to use the SSE Green Logo, during the term of the Advanced Meter (AMR) an electricity meter that, either on its own or with an ancillary device, and in
Agreement, for the purpose of demonstrating (in the ordinary course of Your business) that You have agreed to be compliance with the requirements of any relevant industry code measures Your
supplied by renewable energy (matched to REGOs) from SSE (the “Licence”). elect.ril:itv con.sumption data for multiple time periods at least half hourly and

213 The Licence is subject to the following conditions: provides Us with Remote Access to such data;
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Becoming SSE Energy Solutions

Agency Services

means the services of the following accredited service providers: Meter Operator(s),
AMR service provider, Data Retriever(s), Data Collector(s), Data Aggregator, and
prepayment infrastructure provider(s) to include any of their successors and
permitted assigns provided that each Agency Service shall have received prior
approval from Us and the term "Agency Service" shall refer to any of the service
providers;

Green Deal Licensee

means a licensed electricity supplier that has either: (i) been instructed under its
Supply Licence to collect, or (i) voluntarily agreed to collect, Green Deal Charges as
an agent and trustee on behalf of a Green Deal Provider;

AMR Service Provider

means Agency Services for the provision and maintenance of AMR metering services;

Agreement

means the Contract, together with these standard terms and conditions including
any/the Schedule(s) and any special conditions, in each case as agreed between the
Parties;

Green Deal Plan

means a plan arranged by the owner or occupier of the Green Deal Premises (and
agreed by the Green Deal Provider) to pay for the energy efficiency improvements
which are to be installed at the Green Deal Premises, where such energy efficiency
improvements are to be paid for wholly or partially in instalments through the
electricity bills;

Green Deal Premises

means the property where energy efficiency improvements are to be installed under
a Green Deal Plan;

Agreement Date

means either (a) the day on which You: i. entered into the Contract with Us; and ii.
have provided Us or Our representative with sufficient information to conduct the
switch of Your Supply Points; and iii. reasonably expect the switch of Your Supply
Points to take place without further action on Your part. Or, (b) where a You enter
into the Contract with Us after 5pm on a Working Day, or on a day that is not a
Working Day, the next Working Day following the day specified in paragraph (a)
above.

Green Deal Provider

means an accredited person or party registered as a Green Deal Provider who may
offer a Green Deal Plan;

Half Hourly Metering
Equipment

means Metering Equipment which measures and records electricity usage on a half
hourly basis;

Available/Authorised
Capacity

means the capacity in kVA normally kept available as may be specified by the
Distributor in the relevant connection agreement;

MAM or Meter Asset
Maintenance

means all site activities including but not limited to the installation, commissioning,
testing, repair, maintenance, removal and replacement of Metering Equipment;

MAMCOP

means Meter Asset Manager’s Code of Practice;

Billing Period

means either quarterly or monthly or any other period that may be agreed
whichever is the payment method for each relevant Supply Point specified in the
Contract;

Mandatory Feed-In Tariff
Licensee

means a licensed electricity Supplier required to join the Feed-in Tariff scheme;

Business Day

means any other day than a Saturday, Sunday, Bank or Public Holiday in the United
Kingdom;

MAP or Meter Asset
provision

means the supply of Metering Equipment;

Capacity Market

has the meaning ascribed to the term “the capacity market” in the Electricity
Capacity Regulations;

Capacity Market Regulations

means the Electricity Capacity lations 2014 and the ] Capacity Market
Rules 2014 as amended by the Capacity Market (Amendment) Rules 2014;

Margins of Error

means the permitted margins of error specified in the regulations made under the
Act or the relevant code of practice issued pursuant to the Balancing and Settlement
Code, Settlement Agreement for Scotland or Master Registration Agreement (as
applicable);

Central FIT Register

has the meaning ascribed to the term “central FIT register” in the FIT Order;

Meter Operator

means the person(s) appointed to provide MAP and/or MAM services as appropriate
at each relevant Supply Point;

CHP Declaration Supply

means electricity supplied from this Agreement from GQCHP;

Commencement Date

has the meaning set out in clause 2.1 of this Agreement

Metering Equipment

means any meters and ancillary devices (including communication, data collection and
energy monitoring equipment) used to measure the flow of electricity through each
relevant Supply Point;

Micro Business

a Supply Point at which a supply is taken by a ‘relevant consumer’, as defined in
section 2(1) of the Gas and Electricity Regulated Providers (Redress Scheme) Order
2008;

Contract means the document so titled “Contract” or Confirmation Contract” or “Matrix
Contract” or “Flexible Supply Agreement”, as the case may be and annexed to the
Agreement;

Data Aggregator means the accredited person appointed to summate meter readings received from

Data Collector(s) to include any of their successors and permitted assigns;

Micro Business Customer
Contract

means the document titled “Contract” or Confirmation Contract” or “Matrix
Contract” as the case may be and annexed to this Agreement;

Data Collector

means the accredited person(s) appointed to retrieve, validate, and process meter
readings to be forwarded to the Data Aggregator and to include any of their
successors and permitted assigns;

Micro Business Statement of
Renewal Terms

a statement advising You of the fixed term period; Relevant Date; Your right to
prevent automatic extension of the fixed term and the address for such
communication and an explanation of the consequences of not renewing the Micro
Business Customer Contract or agreeing a new contract before the Relevant Date;

Data Retriever

means the accredited person(s) appointed to retrieve, and process meter readings to
be forwarded to the Data Collector and to include any of their successors and
permitted assigns;

Network Operator

means the company licensed to run the electricity distribution network in the area
that delivers electricity to any relevant supply point;

Deemed Contract Terms

means where We supply electricity to a Supply Point or a consumer otherwise than
in pursuance of a contract, We shall be deemed to have contracted with the
consumer for the supply of electricity from the time when We began to supply that
electricity;

Non-Half Hourly Metering
Equipment (NHH)

means Metering Equipment which does not measure and record electricity usage on
a half hourly basis;

Deemed Contract Prices

Our deemed contract prices that are applicable at any particular time will be
published at
sseenergysolutions.co.uk/customer-help-centre/out-of-contract-rates

Direct Debit

means payment method by direct debit which can be either (in respect of the

Relevant Billing Period)

(a) Variable direct debit, where the full amount of Your bill is deducted from Your
nominated bank account, or

(b) Fixed direct debit, where a fixed amount (determined by Us) is deducted from
Your bank account on a monthly basis (or such other interval as We may agree
with You) (also referred to as budget direct debit).

Our/Us/We means the Party named as SSE Energy Supply Limited in the Contract, its employees,
sub-contractors and agents and its successors and permitted assigns;

Party means either You or Us, and Parties means You and Us;

Plant means any equipment, apparatus or appliance;

Prices means the unit rates and other charges as specified in the Schedule(s) and/or

Contract, and shall include standing charges and Distribution Use of System (DUoS)
charges;

Registration

means the recording on the Supplier Metering Registration System of a person as
being responsible for the provision of a supply of electricity or an Agency Service with
effect from a particular date;

Distributor

means either the Electricity Distributor (in England and Wales) or the Network
Operator (in Scotland) as defined below;

REGO Plus

means a supply of electricity generated from a portfolio of renewable sources of
energy consisting of wind (onshore and offshore) and hydro assets that have been
allocated specific and identifiable REGO Certificate;

Electricity Distributor

means the person(s) who operates the distribution system(s) through which the
supply of electricity is delivered at any relevant Supply Point;

Relevant Date

means a date which is at least 30 days, and no longer than 90 days, before the date
any fixed term period of a Micro Business Customer Contract is due to end;

Eligible Installation

any Plant located at a Site Address which is capable of small-scale low-carbon
electricity generation (as defined under the FIT Order); and except as provided
otherwise in the FIT Order all such Plant at the same Site Address which is capable of
generating electricity from the same type of eligible low-carbon energy source is to
be treated as a single Eligible Installation;

Remote Access

means the access from a remote location to electricity consumption data;

Energy Broker

means any third-party service provider providing energy related advice to You or
helping You to procure or manage energy or such other related services.

Renewable Energy
Guarantee of Origin or REGO
Certificate(s)

means a certificated guarantee of origin as described in Directive 2001/77/EC of the
European Parliament and of the Council of 27 September 2001, on the promotion of
electricity produced from renewable energy sources in the internal electricity
market, issued and administered by Ofgem;

Feed-in Tariff (FIT) Scheme

means the environmental programme introduced by the government to promote the
use of small-scale renewable and low-carbon electricity generation technologies;

Renewal Notice

means a notice provided by You to Us confirming Your intention to renew this
Agreement pursuant to the terms of the Statement of Renewal Terms, or Statement
of Miro Business Renewal Terms (as the case may be);

Feed-in Tariff Payments

means payments for generation and/or export;

Renewable Source Electricity
or RSE

has the meaning ascribed to in Paragraph 19, Schedule 6, Finance Act 2000;

FIT Order

Feed-in Tariffs Order 2012 (S| 2012/2782) as amended from time to time;

Renewable Source Supply

means electricity supplied under this Agreement from RSE;

Force Majeure

means any event or circumstance which is beyond the reasonable control of a Party
and which results in or causes the failure of that Party to perform any of its
obligations under the Agreement, provided that lack of funds shall not constitute
Force Majeure;

Schedule(s)

means a schedule annexed to the Agreement and the term "Schedules" shall be
construed accordingly;

Good Quality CHP (GQCHP)

has the meaning ascribed to it in the CHP Quality Assurance programme (as
amended from time to time);

Green Deal Arrangement
Agreement

means the Green Deal Arrangements Agreement dated 1st October 2012 (as
amended and updated from time to time) which establishes a mechanism for the
collection of Green Deal Charges through electricity bills;

Green Deal Bill Payer

means a person responsible for paying the Green Deal Charges in respect of the
Green Deal Premises;

Site Address means the premises specified in the Contract and Schedule to be supplied with
electricity under this Agreement;

Smart Meter means Metering Equipment which enables Us to remotely communicate with Your
electricity meter and collect Your electricity consumption data without us having to
physically visit your premises.

SSE Green means a supply of electricity generated from a portfolio of renewable sources of

energy consisting of wind (onshore and offshore) and hydro assets, backed and
matched with a REGO Certificate;

Green Deal Charges

means the charges that are due under a Green Deal Plan by the Green Deal Bill
Payer;

SSE Green Logo

means the SSE Green logo, which belongs to SSE or SSE Group, a copy of which has
been provided to any SSE Customer/REGO Plus customer by SSE on or around the
date of this Agreement;
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SSE Group

means SSE plc (a company registered in Scotland under Company Number SC117119
whose registered address is Inveralmond House, 200 Dunkeld Road, Perth PH1 3AQ)
any company which is a holding company and/or subsidiary of SSE plc and any
company which is a subsidiary of such holding company, where the terms “holding
company” and “subsidiary” are defined in Section 1159 of the Companies Act 2006 as
updated from time to time;

Start Date

is the Day specified on the Contract when the Parties anticipate supply will
commence at the Supply Points pursuant to the terms of the Agreement, and which
may be also referred to as “Supply Start Date” “Contract Start Date” or “Anticipated
Start Date” or “Registration Start Date”;

Supplier

means in relation to a Supply Point a person You have appointed to supply You with
electricity;

Supply Licence

means any licence granted to SSE Energy Supply Ltd under section 6(1)(d) of the
Electricity Act 1989 (as amended by the Utilities Act 2000), or treated as being so
granted by virtue of the provisions of Part Il of Schedule 7 to the Utilities Act 2000;

Supply Point(s)

means the point(s) at which the flow of electricity is metered at the premises, as
listed in the Schedule and/or the Contract, unless otherwise agreed in accordance
with clause 6.1;

Statement of Renewal Terms | a statement provided to You approximately ten (10) weeks, before the Termination

Date containing the terms of Your contract with Us should You renew, cancel without
appointing a new Supplier or do nothing, and containing all the key terms that will
apply after the Termination Date.

Termination Date

means the termination or expiry date specified on the Contract (or Micro Business
Customer Contract), or any Statement of Renewal Terms/Micro Business Statement
of Renewal Terms accepted by You, and which may be also referred to as “First
Termination Date”, or such other date as may be agreed in writing by the Parties;

You/Your

means the Party named as the customer in the Contract.

Variable Business Rates

Our variable business rate that are applicable at any particular time will be published
at

sseenergysolutions.co.uk/customer-help-centre/out-of-contract-rates

Working Day means any day other than a Saturday, a Sunday, Christmas Day, Good Friday or a day
that is a bank holiday within the meaning of the Banking and Financial Dealings Act
1971.
26.2 Reference to any statute or statutory provision includes a reference to:

Additional clauses for Micro Business as

27
27.1
27.2

28
28.1

29
29.1

30
30.1

31

311

31.2

313

31.4

315

32
321

that statute or statutory provision as from time to time amended, extended, re-enacted or consolidated from
time to time whether before or after the date of this Agreement; and
all statutory instruments made pursuant to it.

on the

Customer Contract (Clauses 27 to 32)

In addition to the terms and conditions in this Agreement, the following Terms shall apply to the supply of
electricity to Micro Business customers.

Conditions Precedent: The Parties’ obligations are conditional upon:

You being a Micro Business.

You having properly given notice of termination to Your previous Supplier where required to do so, or if the
agreement with Your previous Supplier has properly come to an end.

Supply and Term
Notwithstanding clause 3.1, We shall supply Electricity to each Supply Point up to the relevant
Available/Authorised Capacity from the Commencement Date until the Termination Date.

Variation
Subject to clauses 4.4, 7.1, 7.6 and 7.7, We shall be entitled to vary the Prices with effect from the Termination
Date, such variations shall be notified to You.

Termination

Subject to the terms of clause 25 (to the extent they apply). clause 7 |, Termination, Di: tion
De-energisation and Suspension) applies in full to a Micro Business Customer Contract other than for sub
clause 7.1 which is amended such that, You may terminate a Micro Business Customer Contract at any time
from the Commencement Date up to 30 days prior to the Termination Date but the Contract will run its full
term. However, if another Supplier registers the Supply Point prior to the Termination Date, We may be
entitled to charge You a termination fee.

You will remain bound by these Standard terms & conditions for the supply of electricity to metered premises
SSE ESL TC8 for the duration of the fixed term Micro Business Customer Contract.

Miscellaneous

If You do provide notice to terminate Your Micro Business Customer Contract before the Relevant Date, but
fail to appoint a new Supplier by the Termination Date, then We will continue to supply You with electricity
charging You at Our Deemed Contract Prices.

We reserve the right not to renew Your Micro Business Customer Contract and to terminate the Agreement at
the end of the fixed term.

You will be bound by the obligations of the Micro Business Statement of Renewal Terms when We issue it to
You.

Subject to clause 31.5, in addition to clause 10.1(c), You, as a Micro Business Customer, may provide a written
instruction that We shall NOT collect electricity consumption data for a period relating to less than one month,
(where a Remote Access device is present and capable) at any time during Your contract with Us, and We will
produce Your bill based upon standard settlement data associated to Your Supply categorisation.

Clause 31 .4 only applies to NHH metered supplies with profile class 01 — 04.

Back billing

Notwithstanding any contrary provision contained in these terms and subject always to Clause 32.2 below, We

shall only issue an invoice to a Micro Business customer or otherwise seek to recover (including via a prepayment

meter) the Prices for the supply of electricity from that Micro Business customer (hereinafter a “charge recovery

action”) in respect of:

(a) units of electricity which could reasonably be considered to have been consumed within the 12 months
preceding the date the charge recovery action was taken; and

(b) where applicable, amounts in respect of a standing charge or any other type of supply charge accrued
within the 12 months preceding the date the charge recovery action was taken.

Clause 32.1 does not apply in the following circumstances:

(a) where any charge recovery action was taken prior to 1 November 2018;

(b) We or any of Our representatives, have taken any charge recovery action on or following 1 November 2018
in a manner which complied with Clause 32.1 and, due to non-payment are continuing to take steps to
obtain payment for the same units of electricity and, where applicable, the same amounts in respect of a
standing charge or other type of supply charge;

(c) We have been unable to take a charge recovery action for the correct amount of electricity consumed due
to obstructive or manifestly unreasonable behaviour of the Micro Business customer;

(d) any other circumstances, which the regulatory authority may specify by publishing a statement in writing.
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Becoming SSE Energy Solutions

SSE Protect (Clause amendment for Customers on SSE Protect)
If You are a SSE Protect Customer (as set out in Your Contract), the terms of Clause 4.2(e) of this Agreement shall
not apply and shall be replaced with the following new Clause 4.2(e):

Any amounts payable under this Agreement are, subject to the remainder of this clause, exclusive of any
applicable United Kingdom tax, duty, levy, tariff for which You shall be additionally liable. Notwithstanding the
foregoing, SSE's forecasted position for Renewables Obligation, CfD, FiT charge and Capacity Mechanism will
remain fully inclusive and fixed for the duration of the contract

If You are a SSE Protect Customer (as set out in your Contract), the terms of Clause 4.3 of this Agreement shall
not apply and shall be replaced with the following new Clause 4.3:

We shall be entitled by notice in writing to You to increase our Prices/charge You, if any of the following
circumstances apply:

(a) if any direction is given pursuant to section 34 of the Act, by such amount as may be necessary to enable Us
to recover from You an equitable proportion of the additional costs suffered by Us as a result of such
direction;

(b)  to reflect any inclusion of any new element of the costs to Us of providing the supply of electricity which is not
within Our reasonable control, including but not limited to:

(i) the introduction of new use of system charges made by National Grid Company plc or the relevant
Distributor;

(ii) the cost of installing mandatory half hour Metering Equipment with remote data collection facilities at any
Supply Point situated in an over 100kW premises, or an Advanced Meter at any Supply Point that falls
within profile class 5, 6, 7 or 8 as defined in the balancing and settlement code;

(iii) where the information provided by You or Your representative or agent is incorrect;

(iv) where there is a delay in the Commencement Date due to circt beyond Our r control;

(v) where You substitute electricity with another fuel other than by prior agreement with Us during periods of
supply interruption or the normal course of business; and/or

(vi) a Supply Point having been de-energised and/or disconnected;

(c) if itis found that any of the registration details of any Supply Point differ from that specified in the Schedule;

(d) to reflect any adjustment in the amounts payable by Us for electricity under any of the specified agreements as

may be defined in Our Supply Licence.

(e) add any new charges as introduced by a third party to SSE.

Terms and conditions for Smart Meters (if applicable)
These additional terms and conditions apply to You if there is a Smart Meter at any of Your Supply Points (subject
to compatibility with our systems).
Your account or invoice will be based on readings from Your Smart Meter so that We can send You a bill,
offer You the most appropriate tariffs and energy saving products, and for the other purposes set out in
clause 36.1. You will let Us collect this information while We supply Your Energy. If We cannot access
readings from Your Smart Meter (for example because of a failure of the Smart Meter) We may estimate
Your account or invoice.
We or Our agents own any Smart Meter equipment We install or provide You access to at all times.
The monitoring interface linked to Your Smart Meter may not work with another supplier. If You move
property, You must leave the Smart Meter equipment at the property at which it was installed.
If We need to make changes to Your supply of electricity, We may do this using Your Smart Meter without
having to visit Your premises / the Supply Point. This may include repairing or updating the Smart Meter or
de-energising Your electricity supply (all in accordance with the terms of this Agreement).
You shall let us know immediately if there is any reason why We may not receive information from a Smart
Meter or if You think it has been tampered with.
While We supply electricity to You We will collect information about Your Energy usage from Your Smart
Meter in accordance with Your meter reading frequency.
In addition to the monthly information We collect, if You have chosen to have your information about Your
Energy usage collected from Your Smart Meter at half hourly intervals, We will use this information within
the SSE group to:

(a)  manage Your account and to Supply the services You have requested from Us; and

(b) collect Your half hourly readings once a day unless We notify You otherwise.

You can change your mind at any time about the frequency of Smart Meter consumption data collection,
just let us know. You can do so at any time by emailing SmartHypercareService@sse.com or calling the
Customer Service Telephone Number or emailing the Customer Service Email Address and giving Your
account details.

If You have provided Your consent to allow us to market to You We may contact You in writing or by
phone email or text message with information on energy efficiency, environmental updates and
information on services and products We can offer You. You can change your mind at any time if you
decide you do not want this information, please let us know by emailing
SmartHypercareService@sse.com.

If You later wish to stop Us collecting half hourly information please email Us at
SmartHypercareService@sse.com or call the Customer Service Telephone Number or email the Customer
Service Email Address and give Your account details. Also if You do not wish to continue to receive general
information on our products and services please say this when You write to Us, otherwise We will assume
that you do.

Further information on how we use your data in regard to Smart Meters in contained in our Privacy Policy
available on our website at sseenergysolutions.co.uk/privacy-policy and also in our Smart Meter Data Guide
which is available on our website at sseener lutions.co.uk/smart-data-guide.

If you have a Smart Meter installed by another supplier You should tell us this before you transfer to us.
After You transfer to Us You may not be able to use all the functions of the Smart Meter.

If you subsequently cease to take electricity from us then you may not be able to use all or any of the Smart
Meter functions.

Terms and conditions for Green Deal (if applicable)

These terms and conditions are in addition to the Standard Terms and Conditions of Supply and apply to
you if there is a Green Deal Plan at the premises.

Green Deal Charges are set by the Green Deal Provider and agreed with the original occupier who
arranged the Green Deal Plan.

Your Green Deal Charges will be included in Your electricity bills and/or statements which will be sent to You
(or where applicable, will be available online).

Your Green Deal Charges will be paid by the same method of payment as Your electricity prices. We will
pass these payments, once collected, to Your Green Deal Provider (or their nominated recipient).

We will only collect Green Deal Charges from You that become due from the Commencement Date and You
agree to allow Us to collect Green Deal Charges until such time as You have arranged for a new Supplier
(who must be a Green Deal Licensee) to supply electricity to the Property.

You agree that if You do not pay your bill as agreed under this Contract, any electricity prices and

Green Deal Charges shall be split pro rata between Us and the Green Deal Provider (or their

nominated recipient) according to the ratio of electricity prices to Green Deal Charge irrespective of

Your intentions or instructions on how the electricity prices and Green Deal Charges should be

treated or dealt with.

Should You remain the Green Deal Bill Payer after the Standard Terms and Conditions of supply under this
Contract have terminated, You will still be required to pay any Green Deal Charges due under the Green
Deal Plan.
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Becoming SSE Energy Solutions

SSE Business Energy is a trading name of SSE Energy Supply Limited,
registered in England and Wales number 03757502, which is a member of
the SSE Group.

The Registered Office of SSE Energy Supply Limited is No. 1 Forbury Place,
43 Forbury Road, Reading, RG1 3JH.

sseenergysolutions.co.uk/business-energy

A large font version of this document is available on request
SSE ESL TC8 version 4
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Becoming SSE Energy Solutions

Standard terms and conditions for the supply of Gas to non-daily metered and daily metered premises SSE ESL Gas TC8 (version 4)
by SSE Energy Supply Limited trading as either SSE Energy Solutions, SSE Business Energy, Scottish Hydro Gas, SWALEC, SSE or SSE
Atlantic as specified on the Contract.
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4.2 (a)

Conditions Precedent

Your, and Our, rights and responsibilities under this Agreement will come into effect on the date this Agreement

is agreed.

Notwithstanding clause 1.1, the Parties' obligations are conditional upon:

(a) You having properly given notice of termination to Your previous Supplier where required to do so under Your
agreement;

(b) You having returned to Us a completed Direct Debit mandate form and agreeing to pay Your account by Direct
Debit for the duration of this Agreement;

(c) You successfully passing Our credit checking process and if requested having provided Us with a security
deposit, bond or guarantee (or procurement thereof);

(d) Us being a licensed Gas Supplier and licensed Gas shipper under Section 7A of the Act;

(e) for each Supply Point, Us being a Party to the Relevant Gas Transporter’s Network Code;

(f) for each Supply Point each appropriate Agency Service having a confirmed Registration;

(g) Us having a confirmed Registration as both Shipper and Supplier for each Supply Point;

(h) You confirming to Us that We are the sole Supplier of Gas to each Supply Point;

(i) the Metering Equipment at the Supply Point(s) not comprising a pre-payment meter;

(j) Us having received confirmation from the Relevant Gas Transporter of Your Nominated Annual Consumption;

(k) where it is a condition of Your Contract that You either
(i) have a Smart Meter or AMR Meter installed at agreed Your Supply Point(s); or (ii) You agree to have a Smart
Meter or AMR Meter installed at agreed Your Supply Point(s), within any period We may specify from time to
time; and if You have a Smart Meter at the property You must inform Us and allow Us to obtain information
about the specification and functionality of that Smart Meter

() You providing Us with the emergency contact details required under clause 24

provided that We shall determine, in our sole discretion, whether any condition precedent set out in this Clause 1.2

has been satisfied and/or may waive or extend any condition which applies to You at any time.

In the event that Gas is supplied prior to satisfaction of each condition precedent for all Supply Points We shall
be entitled to charge for Gas consumed at the prevailing Variable Business Rates and/or pursuant to the Deemed
Contract Terms until the Commencement Date.

The Parties shall ensure that for the duration of this Agreement each condition precedent in clause 1.2 shall be
maintained and continue to have full effect.

Commencement Date

Notwithstanding the Start Date, the Parties agree the Commencement Date (being the actual date supply

commences at the relevant Supply Point) shall be the later of:

(a) the date We commence supplying Gas to You at the relevant Supply Point; and/or

(b) the date that all the conditions precedents set out in clause 1.2 of this Agreement have been satisfied, or
waived by Us; and/or

(c) the date when You are notified by the appropriate settlement system that Your supply has commenced;
or

(d) the date You are notified by the appropriate Gas Transporter.

If there is any inconsistency between these standard terms and conditions and the terms of the

Contract/Schedule (together comprising the Agreement) the terms of these standard terms and conditions shall

prevail.

Supply and Term

Subject to clauses 7.6, 7.7, from the Commencement Date until the Termination Date, We shall supply Gas to
each Supply Point up to the relevant Nominated Annual Consumption or, if applicable, Maximum
Consumption(s), provided that the Relevant Gas Transporter’s network is capable of transporting the required
volumes from the Commencement Date until the Termination Date:

We will notify You in writing in accordance with clause 13, or via our Business Energy Centre, at least 60 days
before the Termination Date of Your options for Your supply of Gas at Your Supply Points.

All Gas passing through the Supply Point with effect from the Commencement Date shall be deemed to be
supplied under this Agreement unless and until the same is terminated or terminates in accordance with the
terms of this Agreement.

The title and the risk in the Gas supplied under this Agreement shall pass to You at the Supply Point.

In the event that You exceed the Nominated Annual Consumption or if applicable the Maximum Consumption
and/or the Maximum Daily Capacity and/or the capacity of the Relevant Gas Transporter’s Gas Supply Network
or Installation Pipe work or both at any Supply Point then You shall pay to Us any costs, losses or expenses
incurred by Us for the provision of and as a result of the provision of the excess.

In respect of any Supply Point where We are taking over the supply of Gas from another Supplier You shall
provide Us with meter readings obtained on the Commencement Date as confirmed by Us to You, or You must
allow Us safe access for the purpose of obtaining such meter readings for which We may make a charge in
respect of Our reasonable costs.

Subject to Clause 3.6(B), if we do not already supply a site at the date of this Agreement is agreed, we will
commence Your supply as soon as reasonably practicable and, in any event within 5 Working Days following
the Agreement Date.

It may take longer than 5 Working Days after the Agreement Date for us to start supplying You if You ask for
the transfer to take place at a later date, or if we have difficulties taking over the supply from Your previous
Supplier. For example, this can apply in the following circumstances:

(i) You request the transfer to take place over a longer period, or

(ii) the conditions precedent in clause 1.2 have not been satisfied; or

(iii) if We have difficulties taking over the supply from Your previous Supplier, including but not limited to
where the following circumstances apply

(a) Your old Supplier prevents us from transferring the supply.

(b) You are connected to a private Gas network and (i) a physical connection needs to be made to the
distribution network for Gas and that connection has not been made yet; or (ii) Your old Supplier has told You
about the way Your metering needs to be arranged to allow another Supplier to start supplying You and Your
metering has not yet been changed to allow this.

(c) You do something that prevents us from taking over the supply.

(d) Ofgem prevent us from supplying you.

(e) We cannot supply You for some other reason which we have no control over and where we have taken
all reasonable steps to resolve this.

The characteristics of the supply will be in accordance with the relevant Network Code and this Agreement.

Price and Payment

From the Commencement Date, You shall be liable to pay Us the Prices in respect of the supply of Gas to each
Supply Point pursuant to this Agreement. As soon as practicable after the end of each Billing Period We shall
deliver to You an account or invoice showing the amount payable under this Agreement, such amount to be
paid by You to Us in full clear funds as agreed by Direct Debit to such bank account as We may from time to time
in writing notify to You. We may issue separate invoices for non-consumption-based charges due under this
Agreement (such as late payment charges) at any time.

We may use any money You pay us, any money we owe You or any security deposit You have provided to Us
pursuant to this Agreement to settle any amounts which are due to Us by You pursuant to, or in connection with
this Agreement.

If there are any changes to the amount, date or frequency of Your Direct Debit We will notify You 10 Working
Days in advance of Your account being debited or as otherwise agreed

You shall pay each account or invoice within 14 days of the date of issue of the invoice or account, provided that
if any amount remains unpaid after 14 days We shall (in addition to any other remedies We may have) be
entitled to charge interest on a daily basis at the rate of up to 8% per annum above the base rate of the Bank of
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England from time to time and/or invoke the terms of clause 7.12; and if any amount remains unpaid after 30
days of posting We may also invoke clause 7.9(b).

4.2 (b) If You disagree with any amount We have charged You, You must inform us immediately and in any event no
later than 5 calendar days following the date of the relevant account or invoice so disputed. If any amount
payable is the subject of a bona fide dispute, the amount payable shall be paid in full in accordance with clause
4.2 (a) Upon resolution of the dispute between the Parties, any adjustment (debit or credit) shall be
incorporated in the invoice for the subsequent Billing Period..

4.2 (c) Payments received from You shall be applied to accounts and interest charges in the order in which they were
issued or made.

4.2 (d) You shall make all payments without deduction, withholding or set off whatsoever.

4.2 (e) Any amounts payable under this Agreement are exclusive of any applicable United Kingdom tax, duty, levy, tariff or

any government-imposed charge on Gas supplied to Your premises prevailing at the time of supply and which shall
fall due on such amount, for which You shall be additionally liable. To the extent that any such charges are incurred
by Us on Your behalf, We reserve the right to invoice You for such amounts pursuant to clause 4.1(a) or to increase
our Prices to reflect the increased cost of supply to Us pursuant to clause 4.3(b).

4.2(f) We will not be legally responsible to You or anyone else if we have not charged You enough United Kingdom tax,
duty, levy, tariff or any government imposed charge on Gas supplied because of incorrect information You have
given us or a fact in any documents You send us is incorrect. In such circumstances, We reserve the right to invoice
You for the balance of any shortfall pursuant to clause 4.1(a).

4.2 (g) Notwithstanding the foregoing if Your Direct Debit arrangement is cancelled by You, without Our prior
agreement, We shall be entitled to increase the Prices by 0.1p/KWh until such time as Your Direct Debit is re-
instated.

4.2(h) We may charge You interest on late payments in accordance with Clause 4.2(a) and We may also charge You fixed

sum costs (in line with the Late Payments of Commercial Debts (Interest) Act 1998) and for reasonable costs
incurred by Us in seeking to recover any overdue payments from You, such costs will be reflected on Your invoice.

43 We shall be entitled by notice in writing to You to vary all or any of the Prices:

(a) if any direction is given pursuant to the relevant Section of the Act, by such amount as may be necessary to enable Us to
recover from You an equitable proportion of the additional costs suffered by Us as a result of such direction.

(b) to reflect any variation in any element of the costs to Us of providing the supply of Gas which are not within Our reasonable
control, including but not limited to:

(i) any variation in or introduction of made by the Relevant Gas Transporter or as a result of a new tax, levy, duty
or tariff of the United Kingdom;

(i) any changes to the method of recovering Agency Services or associated costs;

(iii) the cost of installing at any Supply Point, Metering Equipment that at relevant consumption levels is capable
of meeting the requirements for daily metering of the Gas supplied and or an Advanced Meter where the
measured annual consumption of Gas is more than 732,000kWh;

(iv) where there are abnormal or excessive costs incurred in meter reading;
(v) where the information provided by You or Your representative or agent is incorrect;

(vi) where there is a delay in the Commencement Date due to circumstances beyond our reasonable control;

(vii) where You substitute Gas with another fuel other than by prior agreement with Us during periods of supply
interruption or the normal course of business; and/ or

(viii) a Supply Point having been disconnected.

(c) If it is found that any of the Registration details of any Supply Point differs from that specified in the Schedule.

(d) to reflect any adjustment in the amounts payable by Us for Gas under any of the specified agreements as may be defined in
Our supply or shipper licence.

4.4 If the Agreement has been terminated in accordance with these terms and conditions and Your new Supplier
has not confirmed Registration for each Supply Point on the date of termination, We shall be entitled by notice
in writing to You to vary all or any of the Prices.

4.5 When you initially apply to Us to enter into an agreement for supply and periodically throughout this
Agreement, we will carry out credit checks to help Us manage Your Agreement checking a number of records
relating to You including, but not limited to:

(i) Our own;
(i) publicly available records; and
(i) personal and business records at credit reference agencies.

4.6 (a) At Our sole discretion based on such checks We reserve the right to reject Your application and not enter into a
contract with You or, request You to provide a security deposit, guarantee or bond (or procurement thereof).
4.6 (b) Such checks will be used to assess suitability of the payment arrangements We have with You, (when credit

reference agencies receive a search request from Us they will place a search footprint on your business credit
file that may be seen by other lenders), and for credit checking, assessing applications and verifying identity.
We may monitor and record information relating to Your trade performance and as such records will be made
available to credit reference agencies, who may share that information with other businesses in assessing
applications for credit and fraud prevention.

4.6 (c) We may also consult, at Our discretion, credit insurers, underwriters and others to assess financial risks and at
Our sole discretion take out insurance against such risks. Where We do take out such insurance that is
subsequently withdrawn by the credit insurer, You shall with immediate effect provide a security deposit,
guarantee or bond (or procurement thereof) as We may at Our sole discretion reasonably require.

4.7 If the information for charging purposes under this Agreement is not available at any time for whatever reason
(including the inability to obtain a meter reading) then We shall be entitled to make such estimates of amounts
due and such amounts shall be paid by You, subject to any subsequent adjustments which may be necessary.

4.8 If it is discovered that any meter reading has been inaccurate or omitted or the translation of readings into
amounts payable has been incorrect then the amount due from or to Us shall be paid forthwith.

4.9 If You ask Us to reprogram or change Metering Equipment or provide You with data from Metering Equipment
We shall be entitled to make a reasonable charge.

4.10 If the Relevant Gas Transporter imposes any additional charges in connection with the supply of Gas to any
Supply Point, We shall be entitled to invoice the amount to You and You will reimburse Us for any such charge.

4.11 If some or all of the charges set out in this Agreement are from time to time to be provisionally assessed or

estimated by Us or by others providing an Agency Service or by other relevant third parties and such provisional
amounts are used for the purposes of providing You with an account or invoice then upon reconciliation by Us
of such account or invoice against actual charges incurred during the Billing Period You shall pay Us any
additional sums in accordance with the agreed payment terms. The additional sums will be notified to You by
way inclusion in a future account or invoice. Subject to Clause 4.12 below, where the reconciliation results in a
credit to You, the sum to be credited will be included in the account or invoice raised in the following Billing
Period.

4.12 Where We have been unable to obtain any meter reading in respect of any Metering Equipment at any of Your
Supply Points as a result of Your fault or negligence or the acts or omissions of any Agency Service appointed by
You (including obstructive or unreasonable behaviour), We shall not be liable for any loss You have suffered and
We shall be entitled to charge You in respect of Our reasonable costs and expenses incurred in connection with
(a) Your, or Your agent’s failure to provide meter readings in respect of any Metering Equipment and/or (b)
obtaining or attempting to obtain meter readings at the relevant Metering Equipment., such costs and charges
may be reflected in any resulting reconciliation exercise.

4.13 In the event the Customer does not provide the necessary Direct Debit instruction or withdraws the Direct Debit
instruction, or cancels the Direct Debit, during the term of the Agreement, then SSE reserves the right to issue
bills to the Customer in respect of the relevant Billing Period.

4.14 Energy Broker Commission
4.14.1 You acknowledge and agree that:
(a) We will pay commission to your appointed Energy Broker in consideration for introducing Your Agreement to
SSE (“Commission”);
(b)  such Commission is incorporated into Your Prices as a p/£ per kWh price uplift and/or as a fixed price (£) uplift
to the standing charge, for the duration of Your Agreement; and
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the applicable uplift for Your Agreement has been confirmed to You separately by your appointed Energy
Broker; and

services provided to You by Your Energy Broker, and the associated (or additional) costs of those services, are
subject to separate commercial agreement between You and Your Energy Broker.

Agency Services, Access and Metering Equipment

In the event that You wish to appoint all or any of Your own Agency Services providers including AMR or Smart
Service Provider You shall procure that:

any such Agency Service provider appointed is suitably qualified and accredited under Ofgem’s MAMCOP;

any AMR Service Provider appointed is suitably qualified, performs its obligations in accordance with good
industry practices, is accredited, and complies fully with the relevant industry code of practice.

You must notify Us in writing of the identity of the Party whom You wish to engage to provide all or any Agency
Service for Our approval prior to appointment.

We reserve the right to inspect and audit any work carried out at a relevant Supply Point by Your chosen Meter
Operator or AMR Service Provider to ensure that such work has been carried out safely. Should the work carried
out be deemed at Our sole discretion to be unsafe We reserve the right to temporarily suspend or disconnect
the supply of Gas until the work has been rectified and deemed by Us as safe.

Where approval has been declined by Us then You will be notified in writing. In the event that We become
responsible for the appointment of any Agency Service provider We shall be entitled, at Our sole discretion, to
either increase the Prices or impose a charge for the engagement of such service provider for which You shall
be liable to pay in accordance with the provisions at clause 4.

You shall indemnify and keep Us indemnified from and against any amounts, losses or damages which We incur
as a result or arising from Your breach of clause 5.1 or the negligent acts or omissions of such Agency Service.
In the event that You appoint Your own Meter Operator in accordance with clause 5.1 We reserve the right to
appoint a meter examiner to examine the Metering Equipment for the purposes set out in clause 5.7.

You will allow Us free of charge, safe and unobstructed access to each Supply Point covered by this Agreement
at all reasonable times for any purpose connected with this Agreement provided that in an emergency access
shall be afforded at any time without notice.

Neither You, nor any Agency Service shall damage, remove/de-activate/replace or interfere with or permit any
interference with any plant, mains pipes, Metering Equipment or other apparatus used in connection with the
supply of Gas to any Supply Point and You shall notify Us immediately where You have reason to believe there
has been any such damage, removal/de-activation/replacement or interference.

You shall indemnify and keep Us indemnified from and against any amounts, losses or damages (including any
termination Charges in respect of Metering Equipment) which We incur as a result or arising from Your breach of
clause 5.5 or the negligent acts or omissions of such Agency Service in connection with any Metering Equipment.
The supply shall be measured by Metering Equipment, installed and maintained in accordance with Your
Network Code which conforms to the requirements of Section 17 (1) of the Act and is of an appropriate type for
registering the quantity of Gas supplied.

If, in accordance with Section 17 of the Act You require a meter examiner to examine the Metering Equipment
provided for the purposes of ascertaining the quantity of Gas supplied under this Agreement and then when so
examined, the meter is found to register inaccurately to a degree exceeding that permitted by the regulations
under such Section then:

the meter shall be assumed to have registered inaccurately to the degree so found since the penultimate date
on which (otherwise than in connection with the examination), the meter was read or such other date other
than where it is proved to have begun to register inaccurately as We shall reasonably determine; and

the amount of the allowance to be made to, or the surcharge to be made on, You in consequence of the
inaccurate Registration shall be paid to or by You as the case may be within fourteen (14) days of such
determination.

Where a meter is removed for the purpose of being examined in accordance with clause 5.7 above, the expenses
incurred in removing, examining and re-installing the meter and fixing a substituted meter shall, if the meter is
found to register accurately or inaccurately to a degree not exceeding that permitted by the regulations under
section17 of the Act, be paid by You but otherwise by Us.

Ifitis discovered that any meter reading has been inaccurate, or the meters had omitted to register Gas supplied
or the translation of reading into charges has been incorrect then the amount of money due from or to Us shall
be paid within fourteen (14) days of such determination.

Ifitis found that the Metering Equipment is operating within the Margins of Error, the cost of such test shall be
paid by the Party which disputed its accuracy.

We and/or the Relevant Gas Transporter may install, operate, maintain and renew such main and subsidiary
meters and other apparatus, mains and pipes up to the Supply Point (“Equipment”) together with further or
subsidiary meters (“Further Equipment”) beyond that point on Your Installation Pipe work as We and/or the
Relevant Gas Transporter may reasonably require for the supply of Gas, the ascertainment of kWhs supplied,
the control of Gas and the protection of the Relevant Gas Transporter’s Pipeline System according to statutory
requirements and the Network Code all of which, with the exception of Your Installation Pipe work, shall remain
in the ownership of either the Relevant Gas Transporter and/or Us as appropriate.

You shall pay such contribution as may be agreed towards installation, maintenance and renewal of all or part
of the Equipment and such contribution shall not give You any rights of ownership therein.

In the event that works have to be carried out in respect of the i and/or Further then You
shall provide Us and/or the Relevant Gas Transporter at any time upon request with the appropriate authority
to carry out such works; power, water, drainage and associated facilities free of charge; safe, unimpeded and
unlimited access in respect of the part of the Site Address in which the Equipment and/or Further Equipment is
laid or to be installed.

You shall be responsible for all pipes and apparatus installed for the purposes of supply hereunder beyond the
Supply Point unless We or the Relevant Gas Transporter shall notify You otherwise.

Variation in Supply Points

Notwithstanding clause 12, the Parties may agree to add or remove a Supply Point to this Agreement provided
any Supply Point added will be charged at rates consistent with the Commencement Date and contract term of
the additional Supply Point.

(a) You shall remain liable for all charges associated with the supply of Gas to a Supply Point until (i) You notify
Us in writing that You will no longer be the occupier of the premises or are no longer the occupier of the premises
and we accept this notice in accordance with Clause 6.2(c) or (ii) another occupier confirms this and enters into
an agreement with Us or another Supplier for the supply of Gas to the Supply Point.

(b) Where a new occupier is moving into a premise detailed in the Schedule, continuance of supply to the
relevant Supply Points will be subject to clause 1.2 (conditions precedent) and clauses 4.1 to 4.13 (price and
payment).

(c) We shall have sole discretion to determine whether a notice provided in accordance with Clause 6.2(a) is
accepted. In making such determination, We may request that You provide reasonable evidence to support any
proposed change in occupancy in respect of any relevant Supply Point. If You fail to provide Us with evidence,
or evidence to our satisfaction, that demonstrates a change in occupancy has occurred (or will occur) then We
shall be entitled to refuse acceptance of any notice pursuant to Clause 6.2(a) and You will continue to be bound
by the terms of this Agreement and shall be liable for all charges associated with the supply of Gas to the relevant
Supply Point.

In the event that any information, including but not limited to, Supply Point Meter Point Reference Number
data, Supply Point address, contract Start Date, Nominated Annual Consumption, Maximum Consumption and
anticipated consumption volume or the Maximum Hourly Consumption or the Maximum Daily Consumption (if
applicable), provided by You is incorrect then:

(a) We shall be entitled to vary the Prices and You shall be liable to pay the revised price; and/or;

(b) You shall be liable to pay the supply charges associated to the incorrect information; and/or;

(c) You shall pay Our administrative charges associated with the incorrect information; and/or

(d) We may terminate this Agreement in accordance with clause 7.9 (g).

In the event that during the term of this Agreement an administrator or receiver is appointed for You and that
administrator or receiver does not provide reasonable performance assurance in favour of Us within 2

Business Days then the Agreement will be terminated forthwith.

As soon as reasonably practicable after such termination We shall provide You with an account or invoice
which shall be due for immediate payment in respect of fees, costs, losses, and expenses incurred or that
would be incurred by Us in selling back into the GB wholesale market any volume of Gas purchased or deemed
purchased by either Party in meeting their obligations under this Agreement that will not be consumed by You
at any or all Supply Points.

For the avoidance of doubt fees, costs, losses and expenses shall be amounts We determine in good faith to

be the total loss to Us in connection with but not limited to, the disposal of the volume of Gas purchased or
deemed purchased in the GB wholesale market by either Party and remaining undelivered to You as a direct
result of this termination. Furthermore, We shall not be required to enter into any agreements to sell Gas in
order to determine Our loss.
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Becoming SSE Energy Solutions

You may on giving previous notice to Us in writing and with Our agreement change the pricing structure charged
at a relevant Supply Point as detailed in the Schedule to an alternative pricing structure at the same relevant
Supply Point provided You have been charged under the former pricing structure for a period of twelve
consecutive months immediately preceding the proposed date of change.

We reserve the right to allow such variations:

(i) where the change in pricing structure at the relevant Supply Point is as the result of Us carrying out Our
statutory duties; or

(ijwhere the change in pricing structure at any relevant Supply Point is part of a programme of change
previously agreed by Us and incorporated in this Agreement.

Where we have permitted such changes of the pricing structure at any relevant Supply Point any future
variations of the pricing structure at the relevant Supply Point will not be permitted for a minimum period of
twelve consecutive months from the date of change.

Renewal, Termination, Di: ion, D isation and

Subject to clauses 7.6 or 7.7 and unless terminated earlier in accordance with the terms of this Agreement, this
Agreement will continue in full force and effect until the Termination Date:

Prior to the Termination Date, We will provide You with a Statement of Renewal Terms, or Micro Business
Statement of Renewal Terms (as the case may be).

If You choose to renew this Agreement on the terms and conditions set out in the Statement of Renewal Terms,
or Micro Business Statement of Renewal Terms, You must confirm Your acceptance by written notice, not less
than 14 calendar days prior to the Termination Date (each being a “Renewal Notice”).

If You provide Us with a Renewal Notice pursuant to clause 7.3 above:

(a) the terms of this Agreement will continue in full force and effect, subject only to the terms of the
Statement of Renewal Terms, or Micro Business Statement of Renewal Terms; and

(b) the Termination Date will be automatically extended to reflect the new date of termination set out in the
Statement of Renewal Terms, or Micro Business Statement of Renewal Terms.

If You do not wish to renew this Agreement/provide Us with a Renewal Notice pursuant to clause 7.4, You may
provide Us with a notice to terminate the Agreement (a “Termination Notice”).

If, at the Termination Date, You have not served a Termination Notice on Us and You have not yet appointed a
new Supplier, or Your new Supplier does not have confirmed Registration for each Supply Point, this Agreement
will continue in full force and effect and We will continue to supply each Supply Point for which we remain as
registered Supplier on the terms set out in this Agreement, except that from the Termination Date the Prices
that You pay for Your supply under this Agreement will be amended and You will instead be charged Our Variable
Business Rates for the energy consumed at the relevant Supply Points.

If, at the Termination Date, You have served a Termination Notice on Us but You have not yet appointed a new
Supplier, or Your new Supplier does not have confirmed Registration for each Supply Point, this Agreement will
continue in full force and effect and We will continue to supply each Supply Point for which we remain as
registered Supplier on the terms set out in this Agreement, except that from the Termination Date the Prices
that You pay for Your supply under this Agreement will be amended and You will instead be charged Our
Deemed Contract Prices for the energy consumed at the relevant Supply Points.

If either clause 7.6 or clause 7.7 apply,

(a) You will continue to be charged our Variable Business Rates and/or Deemed Contract Prices (as the case
may be) until Your Supply Points are taken over by another supplier, or You enter into a new contract
with Us which replaces this Agreement; and

(b) where You are being supplied under our Deemed Contract Prices, We will not raise an objection, in the
event that a new Supplier makes an application to supply Your Supply Points, unless the terms of clause
7.12 apply.

(c) where You are being supplied under our Variable Business Rates, We will not raise an objection, in the
event that a new Supplier makes an application to supply Your Supply Points, unless the terms of clause
7.12 apply or You fail to provide a notice in accordance with Clause 7.8(a) above.

(d) Our latest Deemed Contract Prices and Variable Business Prices that are applicable at any particular time
will be published at sseenergysolutions.co.uk/customer-help-centre/out-of-contract-rates

(e) We may amend these terms and conditions at any time, without notice, or stipulate that You are subject
to Our Deemed Contract Terms.

We shall be entitled to terminate this Agreement and/or disconnect any Supply Point immediately upon given
written notice to You if:

(a) The Commencement Date has not occurred within 3 months from the Start Date; or

(b) You fail to pay any amount properly due and payable to Us under this Agreement; or

(c) without prejudice to (a) above, You are in breach of any term of this Agreement and/or a Connection
Agreement and (if it is capable of remedy) You fail to remedy such breach within 14 days; or

(d) You, in Our reasonable belief, have made unauthorised use of Gas or committed theft of Gas ; or

(e) aninterim order or bankruptcy order or individual voluntary agreement is or is about to be made in respect
of You under the Insolvency Act 1986 or an interim trustee or trustee in bankruptcy is appointed over Your
estate or You are apparently insolvent or a voluntary arrangement is proposed or a resolution is passed or an
order is made for Your winding up; or a receiver or administrative receiver is appointed over the whole or any
part of Your assets or You are unable to pay Your debts within the meaning of the Insolvency Act 1986 or You
cease or threaten not to pay Your debts as they fall due or seek to make any composition or arrangement with
Your creditors; or;

(f) We would be breaching regulations made under the Gas Act 1989; or

(g) You do not provide any security deposit guarantee or bond to Us in terms of clauses 1.3 and 4.6 within 14
days of being so requested; or;

(h) any information that You provided Us is incorrect, or;

(i) You are in any other breach and fail to remedy such breach in accordance with this Agreement.

Upon termination of this Agreement; disconnection or de-energisation for whatever reason You shall pay to Us
all sums then due and payable or accrued due under this Agreement and any costs incurred by Us as a result of
such termination or de-energisation.

If during this Agreement a Supply Point is being registered or has been registered by another Supplier for any
reason other than as a result of any default by Us or proper termination of this Agreement, then You authorise
Us and shall provide us with all reasonable assistance required to either, at Our discretion,
(i) raise an objection to such registration
(i) re-register the Supply Point, or
(iii) pay Us a sum calculated as the average monthly amount (which amount shall be determined by Us) times
the number of months left in the Agreement (subject to a maximum of twelve (12) months).

In the event that any amount due remains unpaid 14 days after posting then We shall be entitled to object to
the registration by another Supplier of any supply point We supply under this Agreement.

This Agreement shall terminate immediately if Ofgem directs another Supplier to take over Your Gas supply.
We shall be entitled to (without prejudice to any rights or remedies that We may have under this Agreement)
suspend or interrupt the supply of Gas to the Site Address(es): if,
(i) We are unable to supply Gas due to an event of Force Majeure; or
(ii) You are in breach of any of the terms of this Agreement and fail to remedy such breach within the period
stated in the written notice; or
(iii) to avoid danger or for safety reasons; or
(iv) as a result of legal or regulatory requirements.

the Relevant Gas Transporter may instruct You to stop using or restrict Your use of Gas and You shall comply
with any instruction.

Upon termination You shall allow us the right to enter the Site Address(es)) to remove any of Our equipment
and/or to disconnect the Supply Point or some other point to affect the discontinuance of supply. In particular
You shall immediately pay Us all sums due and any payable or accrued under the Agreement and any costs,
charges, losses and expenses incurred by Us in relation to the discontinuance of the supply of Gas and any debt
recovery costs

If any of Your Supply Points have been identified as domestic [(having a 01 or 02 profile class)]:

(a) We will not renew Your Agreement after the Termination Date and You will not receive a Statement of
Renewal Terms, or Micro Business Statement of Renewal Terms in accordance with this clause; and
(b) if, at the Termination Date, You have not yet appointed a new domestic Supplier in respect of those

Supply Points, or Your new Supplier does not have confirmed Registration for each Supply Point, We will
continue to supply each Supply Point for which we remain as registered Supplier on the terms set out in
this Agreement, except that from the Termination Date the Prices that You pay for your supply under this
Agreement will be amended and you will instead be charged Our Variable Business Rates for the energy
consumed at the relevant Supply Points.

Failure or Temporary Discontinuance of Supply

The supply of Gas at any Supply Point may be discontinued: -

(a) in the event of Force Majeure; or

(b) in respect of any particular Supply Point, at any time and for so long as the Relevant Gas Transporter
disconnects that Supply Point pursuant to its Network Code or otherwise; or
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(c) if at any time and for so long as the conditions precedent set out in clause 1.2 cease to be satisfied.

(d) if We believe it is necessary and any energy laws or industry agreements allow us to do so;

(e) if We believe Your meter is not set up properly or is unsafe (including if We have not been able to read a
meter that you have provided or if we believe the metering equipment is being interfered with);

(f) if We need to test emergency or safety procedures (including energy-industry procedures).

8.2 If the supply of Gas to any Supply Point or any part thereof is temporarily discontinued at Your request, You

shall pay Us on demand any costs incurred by Us as a result of such discontinuance and the subsequent
resumption of the supply of Gas (including any payments which We are required to make to the Relevant Gas

Transporter).
9 Li tion of Liability
9.1 Neither Party shall be liable for any breach of this Agreement directly or indirectly caused by Force Majeure.
9.2 Subject to clause 9.3 neither Party shall be liable to the other Party for loss or damage arising in connection with

this Agreement (whether resulting from breach of this Agreement, negligence or otherwise) except for loss or
damage arising from a breach of this Agreement which was reasonably foreseeable as likely to result from such
breach and which resulted from physical damage to the property of the other Party or to the property of any
third Party for which the other Party is adjudged liable PROVIDED that:
(a) the liability of either Party under this clause 9.2 shall be limited to £100,000 for each incident or series of
related incidents; and
(b) neither Party shall in any circumstances be liable to the other Party for any loss of profit, revenue, business,
savings (anticipated or otherwise) or any other form of economic or indirect or consequential loss.
For the purposes of this clause 9.2, property shall include work in progress valued at cost.

9.3 Nothing in this Agreement shall exclude or limit the liability of either Party for death or personal injury resulting
from the negligence of that Party or Your liability for any sums properly due to Us under this Agreement.
9.4 We shall not be liable to You, Your officers, employees or agents in any circumstances whatsoever for:

(a) any loss of profit, loss of revenue, loss of use, loss of contract or loss of goodwill; or
(b) any indirect or consequential loss; or
(c) loss resulting from the liability of either Party howsoever and when so ever arising save as provided in clause

9.2

9.5 Neither We nor any of Our officers, employees or agents shall be liable to You for:
(a) loss or damage arising out of any act or omission of the Relevant Gas Transporter in the performance of its
duties; and

(b) any modifications to the Pipeline System or Metering Equipment. In the event that You or any third Party,
modifies or removes any of (or any part of) the Pipeline System and/or Metering Equipment then You shall hold
us harmless and indemnify Us against all costs, losses, claims or demands and expenses including (without
limitation) legal expenses which We may suffer or incur as a result of such modification and/or removal.

9.6 The Parties agree that each sub-clause in this clause 9 shall be construed as a separate and severable contract
term, and if one or more of such sub-clauses is held to be invalid, unlawful or otherwise unenforceable the other
of such sub-clauses shall remain in full force and effect and shall continue to bind the Parties and shall survive
termination of this Agreement.

9.7 You agree that We shall hold the benefit of the foregoing clauses for ourselves and as trustee and agent for Our
officers, employees, agents and contractors.
9.8 Where We provide You with data electronically or on compact disc or by any other means, We shall use

reasonable endeavours to ensure that such data shall be free from any errors, defects or viruses but no
representations or warranties are made or given as to such matters or as to the compatibility of the data or disc
with any of Your equipment and, subject to clause 9.3, We shall have no liability to You in respect of any such
matters.

9.9 Except as provided in this Agreement, the Parties agree that all rights and remedies provided by statute (save
the Act) or common law are excluded from application under this Agreement to the fullest extent possible.

10 Disclosure

10.1 By signing this Agreement, You consent: -

(a) to the disclosure to Us by Your previous Supplier or Shipper of any information it has in relation to the
Metering Equipment installed at any Supply Point or otherwise to enable Us to take over the supply of Gas to
the Supply Point; and

(b) to the disclosure to any person of information relating to the supply of Gas to enable them or Us to properly
perform our respective obligations under or in relation to this Agreement or the supply of Gas to any Supply
Point.

10.2 Subject to clause 10.1 both Parties shall take all reasonable steps (except where otherwise required by law) to
keep confidential the contents of this Agreement and any information concerning the other Party's business
which that Party may (by written notice) reasonably designate as confidential.

10.3 to Us receiving Gas Consumption Data for a period relating to less than one month from Remote Access
Metering Equipment (where installed) for Data Presentment and Energy Advice, in the absence of any written
instruction from You not to do so.

11 Waiver
111 No failure or delay by any Party to exercise any right, power or remedy will operate as a waiver of it nor will any
partial exercise preclude any further exercise of the same, or of some other right, power or remedy.

12 Variation

12.1 Subject to clause 4.4 6.1, 7.6, 7.7, 7.8 and 12.2 this Agreement may not be varied except by an instrument in
writing signed by the authorised representatives of the Parties to this Agreement.

12.2 If there is any change to any law or regulation, decision or advice by a regulatory authority which applies to

this contract which makes any part of it illegal, unenforceable or affects the charges, We may change the
terms of this contract or the charges as We consider reasonably necessary to reflect those changes.

13 Notice

13.1 Written notice under this Agreement shall be given personally or sent by recorded delivery, facsimile
transmission, email, or regular post, to Your address (as shown on Your last Bill or registered address) or to Our
registered address. We may notify You via Our online service, the Business Energy Centre (BEC).

13.2 Any notice or other communication shall be deemed to have been received: if delivered personally, on signature
of a delivery receipt or at the time the notice is left at the proper address; if sent by pre-paid first-class post or
other next Working Day delivery service, at 9.00 am on the next Business Day after posting or at the time
recorded by the delivery service; or, if sent by regular post, at 9.00am on the third Business Day after posting;
or if by Us via Our online service, the Business Energy Centre (BEC) or by facsimile or email transmission, at
9.00am on the day of delivery or transmission, provided that in the case of the email, or the notification by Our
online service, the Business Energy Centre (BEC), such email or notification was sent to the correct number or
email address and that confirmation shall have been kept.

14 Personal Information
For the purposes of this clause “You” means you, the Customer and “Our”, “We” or “Us” means SSE Energy
Supply Limited and/or our permitted successors and/or assignees.
Except for clause 14.5, this clause applies to personal information We hold about individual people, people
registered as sole traders, and partnerships. It does not apply to information We hold about companies and
other organisations. If You would like further details about the way We use Your personal information, please
see our privacy notice available at sseenergysolutions.co.uk/privacy-policy. If You would like a printed copy of
our privacy notice, please get in touch.

14.1 Information We collect about You may be used by Us, Our employees, agents, contractors, and companies
within the SSE group to do the following:
(a) Provide You with the services You have asked for (which may include loyalty and incentive schemes We
may run).
(b) Offer You accounts, services and products from Us and Our partners. To help Us make these offers, We
may use an automatic scoring system, which also uses information about You from other credit reference
agencies as well as other companies.
(c) Help run, and contact You about improving the way We run, any accounts, services and products We have
provided before, now or in the future.
(d) Create statistics, test computer systems, analyse customer information, create profiles and create
marketing opportunities (including using information about what You buy from Us and how You pay for it. For
example, the amount of Gas or electricity You use and any discounts We have offered You).
(e) Help to prevent and detect debt, fraud or loss.
(f) Help train Our staff.
(g) help identify You when You call;
(h) detect and prevent crime, fraud or loss;
(i) contact You, and administer Your accounts, services and products,
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(j) contact You to collect feedback, for example through surveys or questionnaires; and

(k) unless You have asked Us not to, to contact You in writing, by phone and (where You have agreed) via
digital media, such as by email, SMS or Smart Meter, with information on products and services that We and
other companies within the SSE Group offer. This may occasionally include details of offers available from Our
carefully selected partners. We may use third parties to send marketing communications to You. Unless You
have asked us not to, We may also use Your email address to show You digital advertisements via your social
media newsfeed, on search engine results pages, or on other websites.

You may opt out from receiving marketing communications at any time by writing to us at SSE Energy Solutions —

No. 1 Forbury Place, 43 Forbury Road, Reading, RG1 3JH.

We may monitor and record any communication We have with You, including phone conversations, emails, SMS

and web chats, to make sure We are providing a good service, meeting Our legal and regulatory responsibilities,

and to train Our staff.

You agree that We can ask Your previous Supplier for information that will allow us to take over your supply, such

as information about meter readings and equipment or charges You owe your previous Supplier . You agree that

We can provide the information We hold about You (such as information about meter readings, equipment or

money You owe us) to Your new Supplier so that they can begin supplying you.

This clause applies to individuals, sole traders and partnerships and to the directors of corporate organisations as

well as limited companies and other corporate organisations. We will check your details with one or more credit-

reference and fraud-prevention agencies to help us decide whether there is a risk that You may not pay your bills,
to help us make decisions about the goods and services We can offer You and to help us manage your account.

(a) We will ask credit-reference and fraud-prevention agencies for information about you, your business, any

people You are applying with and directors of Your business (if You are providing information about others on a

joint application, You must make sure they agree that We can use their information to do this.) If You provide

false or incorrect information and We suspect fraud, We will pass your details to credit-reference and fraud-
prevention agencies. Law-enforcement agencies (for example, the police and HM Revenue & Customs) may use
this information.

(b) We and other organisations may also access and use the information credit-reference and fraud-prevention

agencies give us to, for example:

(i) check details on applications You make for credit and credit-related services;
(ii) check Your identity;
prevent and detect fraud and money laundering;
(iv) manage credit and credit related accounts or services;
(v) recover debt;
(vi) check details on proposals and claims for all types of insurance; and

(c) When We ask credit-reference agencies to carry out a search for us, they will record this on your credit file
whether Your application for a contract with us is successful or not.

(d) We will send information on Your account to credit-reference agencies and they will record it. If You have an
account with us, We will give details of it and how You manage it to credit reference agencies. If You have an
account and do not repay money You owe in full or on time, credit-reference agencies will record this debt.
They may give this information to other organisations and fraud prevention agencies to carry out similar
checks, find out where You are and deal with any money You owe. The credit-reference agencies keep records
for six years after Your account has been closed, You have paid the debt or action has been taken against You
to recover the debt.

(e) We and other organisations may access and use, from other countries, information recorded by fraud-
prevention agencies.

(f) If You are a director of a company, We will contact credit reference agencies to confirm that the residential
address You provide is the same as that shown on the restricted register of directors’ usual addresses at
Companies House.

You are entitled to have a copy of the information We hold about you, and to have any inaccurate information

corrected. For more information about this, please contact Your Account Manager at the address stated in 14.2.

Assignment and Sub-Contracting
This Agreement is personal to You and may not be assigned by You without Our prior written consent. We may
assign or novate all or part of Our rights under this Agreement and sub-contract any of Our obligations
hereunder without Your consent.

Entire Agreement

This Agreement and any document referred to herein represents the entire understanding, and constitutes the
whole agreement, in relation to the subject matter and supersedes any previous agreement between the Parties
with respect thereto and without prejudice to the generality of the foregoing excludes any warranty, condition
or other undertaking implied at law or by custom.

Law and Jurisdiction
This Agreement shall be interpreted in accordance with the laws of, and the Parties submit to the exclusive
jurisdiction of the courts of, the country in which the majority of the Supply Points are situated.

Annual C
You undertake to provide Us with Your Nominated Annual Consumption(s):
prior to and effective from the Start Date;
at least one calendar month prior to and effective from the anniversary of the Commencement Date and every
anniversary thereafter until the Termination Date or for so long as We continue to supply Your Supply Points;
Unless We have agreed to supply You Gas up to the Maximum Consumption(s)) You warrant that You shall not
consume Gas in excess of the Nominated Annual Consumption(s)) and, if in breach, You shall pay Us all
reasonable costs We incur as a result (without prejudice to our right to terminate this Agreement).

C i i where the i Annual G ion exceeds 732,000 kWhs
(25,000 therms))
You warrant that You shall not in any Hour, Day or Contract Term consume Gas in excess of one hundred and
thirty per cent (130%) of any of the nominated levels of Maximum Consumption(s)) and that You shall provide
Us with Your i d levels of i C ion:
prior to and effective from the Commencement Date:

at least one calendar month prior to and effective from the anniversary of the Commencement Date and every
anniversary thereafter until the Termination Date or for so long as We continue to supply Your Supply Points.
In the event that You anticipate requiring Gas in excess of any of the nominated levels of Maximum
Consumption(s)) then You shall give Us not less than forty-nine (49) days written notice of Your requirements
and We shall endeavour to supply the excess Gas subject to terms being agreed by the Parties provided that We
shall not be under any obligation to do so.
If You consume Gas in excess of one hundred and thirty per cent (130%) of any of the nominated levels of

i C i i Daily Consumption or Maximum Hourly Consumption without Our

consent, then:
We shall be entitled to vary the charges in order to recover any costs, charges and expenses which We
reasonably determine to have been incurred as a result thereof; and/or;
We may cut off or limit Your supply or terminate this Agreement.
Any amounts payable by You under this clause 19 shall be made by You within fourteen (14) days of the date of
an invoice from Us.
If You are a Daily Meter Customer the following additional clauses shall apply:-
(a) You will provide us with an estimated forecast of the Gas that will be consumed for each Day of the Contract

term (including any periods of shut down or where the consumption requirement significantly differs). You are required
to inform us immediately if the forecast is no longer accurate for any period and provide a revised forecast.

(b) You warrant that You shall notin any Hour, Day or Contract term consume Gas in excess of any of the nominated
levels of Maximum Consumption and that You shall provide Us with Your nominated levels of Maximum Daily
Consumption:

A—atleast 5 Working days prior to the Day You require the Gas

(c) Where You fail to notify Us in accordance with clause 19.5 (A) and a forecast is not provided the Gas Transporter
reserves the right use your Maximum Daily Consumption stated for the previous weeks booked consumption.

(d) You acknowledge and agree that the Maximum Daily Capacity and the Maximum Hourly Capacity and any
changes You may request to the same are subject always to the conditions of the Network Code.

These may be passed to the Gas Transporter whose decision shall be final and binding on You. Any change to the
Maximum Daily Capacity or the Maximum Hourly Capacity may result in a change to the Prices and/or the
charges of the Gas Transporter. You will pay any costs of the Gas Transporters as a result of any change in
accordance with Clause 6.3 and this Clause.
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(e) You acknowledge that the Gas Transporter reserves the right to amend the Maximum Daily Capacity and the
Maximum Hourly Capacity in accordance with the Network Code and We reserve the right to revise Your Prices
as a consequence of the Gas Transporter’s actions.

(f) You must notify Us prior to the Start Date if You have participated in a distribution network interruptible capacity

auction and You intend to continue to participate such auctions during the Contract term.

Minimum Annual Consumption(s)
(i where the Annual C (s)) is or exceeds 732,000 kWhs (25,000 therms))

You warrant that You shall not take less than seventy per cent (70%) of Your Nominated Annual Consumption(s)
(“Minimum Annual Consumption”) in respect of each Site Address.

In the event that Your actual consumption for any Site Address falls short of the Minimum Annual
Consumption(s)) then;

We shall be entitled to charge You for the difference between Your actual consumption(s) and Your Minimum
Annual Consumption(s) at the minimum price of the Price detailed in the Schedule(s) subject to You
indemnifying Us in respect of any fees, costs, losses, or expenses incurred by Us in selling back into the GB
wholesale market any Gas purchased by Us to meet Our obligations to You under this agreement that will not
be consumed by You at any or all Supply and/or;

We may cut off or limit Your supply or terminate this Agreement.

Any amounts payable by You under this clause shall be made by You within fourteen (14) days of the date of an
invoice from Us.

Quality and Pressure
The Gas supplied to You under this Agreement shall conform to the quality standards provided for under Section
16 of the Act and shall be at the pressure laid down in Relevant Gas Transporter’s Network Code.

Calculation of Kilowatt Hours Supplied

The volume of Gas registered by the meter at each Supply Point corrected for temperature and pressure as
appropriate shall be prima facie evidence of the quantity of Gas supplied under the Agreement subject to clause
5.1.

You shall be charged by reference to the number of kWhs calculated in accordance with the prescribed methods
under Section 12 of the Act.

Force Majeure
If either Party is by reason of an event or circumstance of Force Majeure is unable wholly or in part to carry out
its obligations under this Agreement (to include in Our case failure to make available for supply at the Supply
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Advanced Meter (AMR)

a Gas meter that, either on its own or with an ancillary device, and in compliance
with the requirements of any relevant industry code measures Your Gas
consumption data for multiple time periods at least half hourly and provides Us
with remote access to such data;

Agency Services

means the services of the following accredited service providers: Meter
Operator(s), AMR service provider, Data Retriever(s), Data Collector(s), Data
Aggregator, Daily Metered Service Provider and prepayment infrastructure
provider(s) to include any of their successors and permitted assigns provided that
each Agency Service shall have received prior approval from Us and the term
"Agency Service" shall refer to any of the service providers;

Agreement

means the Contract, together with these standard terms and conditions including
any Schedules and special conditions, in each case as agreed between the parties;

Agreement Date

means either (a) the day on which You: i. entered into the Contract with Us; and
ii. have provided Us or Our representative with sufficient information to conduct
the switch of Your Supply Points; and iii. reasonably expect the switch of Your
Supply Points to take place without further action on Your part. Or, (b) where a
You enter into the Contract with Us after 5p0m on a Working Day, or on a day that
is not a Working Day, the next Working Day following the day specified in
paragraph (a) above.

AMR Service Provider

means Agency Service for the provision and maintenance of AMR metering
services;

Billing Period

means either quarterly or monthly or any other period that may be agreed
whichever is the payment method for each relevant Supply Point specified in the
Contract;

Business Day

Means any other day than a Saturday, Sunday, Bank or Public Holiday in the United
Kingdom.

Commencement Date

The actual date of commencement of supply at the Supply Points as determined
in accordance with clause 2.1 of this Agreement

Contract

means the document so titled “Contract” or Confirmation Contract” or “Matrix
Contract” or “Flexible Supply Agreement” as the case may be and annexed to this
Agreement;

Daily Meter Customer

a customer who procures Gas to its Supply Point or Site Address and who is
registered in full or in parts as a daily meter customer in accordance with the
Network Code

Point which failure results from a failure of any of its Suppliers of Gas to deliver the quantity of Gas
by ourselves for delivery on that Day, or of the failure of the Relevant Gas Transporter to transport such Gas to
the Supply Point and excluding in Your case Your payment obligations), then upon serving written notice of the
nature and the extent of the circumstances being relied upon from the affected Party (‘Affected Party’) to the
other Party within forty eight (48) hours of the occurrence of the cause being relied upon, then the Parties shall
be released from its obligations and suspended from the exercise of its rights hereunder to the extent which
they are affected by the circumstances of Force Majeure and for the period during which those circumstances
exist, provided that the affected Party shall have used reasonable endeavours to terminate or circumvent the
circumstances of force majeure as soon as reasonably practicable and the Affected Party shall not be released
by reason of force majeure from any obligations to indemnify or to make any payment hereunder .

Emergency Contacts

In the event that You suspect or are aware of a Gas leak then You must immediately notify the Relevant Gas
Transporter on 0800 111 999 or such other number as may vary from time to time that shall be printed on the
reverse of all invoices.

You shall provide Us a list with the details of three (3) of Your representatives familiar with the location of all
the Supply Points on each Site Address to include their job titles and their telephone numbers at which they can
be contacted at all times in the case of an emergency or the details of a twenty four (24) hour contact point. If
a Site Address consumes more than 50,000 therms (1,464,000 kWh) then You must also provide a contact
number capable of 24 hour receipt.

In the event of escape of Gas at a Site Address then either the Relevant Gas Transporter and/or ourselves shall
have the right of access at all times to the affected Site Address and make safe such Site Address by performing
such repairs or cutting off or restricting the supply of Gas to the Site Address at either Our and/or the
Transporters sole discretion.

You shall reimburse Us in respect of any repairs to the Site Address’ Installation downstream of the supply point
and/or other remedial work reasonably and necessarily performed provided that You shall not be liable for the
cost of such repairs or remedial work if the source of any escape of Gas is located on or upstream of the Supply
Point or is any way attributable to Ourselves and/or the Transporter.

Pursuant with section Q 1.6, (Priority Consumers), of the Network Code, You will complete and return to us a
questionnaire titled ‘priority gas details’ to enable Us to ascertain the priority category of Your supply in an
emergency situation. Information supplied will be passed to Transco who may in turn pass it to the relevant
Government department. Information provided will be treated as confidential and complies with the Data
Protection Act 1998.

Verbal Agreements
Any verbal agreement incorporates some or all of these terms and conditions between Us for the supply of Gas at
the relevant Supply Point as recorded and detailed in a confirmation contract form.

Safety

You must not misuse your supply of Gas, so it becomes a health and safety risk or is likely to damage people or
property.

We or the Gas Transporter may contact You in the event of an emergency.

If requested by any person under clause 26.2 or otherwise in accordance with this Agreement to restrict use of
or stop using Gas you shall use best endeavours to refrain from using or restrict Your Gas use as instructed.

Use of Online Services

This agreement includes the provision for You to make use of Our online business services via the Business
Energy Centre (BEC):

To use the BEC You, Your authorised representatives or agents, must at Your own expense provide a suitable
personal computer and modem and any other hardware and software necessary to enable You, Your authorised
representatives or agents to access the online BEC service at any time or from time to time;

You, Your authorised representatives or agents will be required to enter a username and password to gain access
to BEC services on line and You and Your authorised representatives are solely responsible for maintaining the
security of the usernames and passwords;

You, Your authorised representatives or agents must provide Us with an up to date

e- mail address at all times; You, Your authorised representatives or agents must follow the rules for the use of
BEC services detailed on the site or in additional information provided by Us from time to time at all times;
Should You, Your authorised representatives or agents not do so We shall be entitled to restrict or remove You,
Your authorised representatives or agents access to the BEC service and to make a reasonable charge for each
instance of not following a specified rule at that time;

You, Your authorised representatives or agents or Us may withdraw from any agreement in relation to the BEC
services by giving notice to that effect to the other and this Agreement will continue in full force and effect in
relation to an Agreement not including the provision of online services by use of BEC; and

We reserve the right to suspend any or all services accessed via BEC at any time and from time to time for such
period as We in our sole discretion consider necessary to enable Us to undertake inspections, maintenance,
renewal, repair, revisions, and upgrading of the on line service: in performing the BEC services Our obligation is
only to exercise the reasonable care and skill which would be exercised by a competent provider of such services
in similar circumstances.

We will employ Best Efforts to maintain the accuracy of data presented to You within our online services, but
We cannot be held responsible for any discrepancies between the online services and the billing of Your energy
usage, or any business decision that You make where the information from Our ONLINE DATA SERVICES has
been used to make that decision, whether within Our applications or any other such systems owned by You or
operated by You or Your authorised representatives.

Definitions and Interpretations
In this Agreement:

| Act

I means the Gas Act 1986;
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Daily Meter Service Provider

the agency responsible for the rental of the data log service and the daily read
register for Gas.

Data Aggregator

means the accredited person appointed to summate meter readings received
from Data Collector(s) to include any of their successors and permitted assigns;

Data Collector

means the accredited person(s) appointed to retrieve, validate, and process meter
readings to be forwarded to the Data Aggregator and to include any of their
successors and permitted assigns;

Data Retriever

means the accredited person(s) appointed to retrieve, and process meter readings
to be forwarded to the Data Collector and to include any of their successors and
permitted assigns;

Day

means a period of twenty four (24) hours beginning at 0600 hours in a day and
ending at 05.59 on the following day;

Deemed Contract Terms

means where We supply gas to a Supply Point or a consumer otherwise than in
pursuance of a contract, We shall be deemed to have contracted with the
consumer for the supply of gas from the time when We began to supply that gas;

Deemed Contract Prices

Our deemed contract prices that are applicable at any particular time will be
published at
sseenergysolutions.co.uk/customer-help-centre/out-of-contract-rates

Direct Debit

means payment method by direct debit which can be either (in respect of the

Relevant Billing Period)

a) variable direct debit, where the full amount of your bill is deducted from
Your nominated bank account, or

b) fixed direct debit, where a fixed amount (determined by Us) is deducted
from your bank account on a monthly basis (or such other interval as We
may agree with You) (also referred to as budget direct debit.]

Energy Broker

means any third-party service provider providing energy related advice to You or
helping You to procure or manage energy or such other related services.

Force Majeure

means any event or circumstance which is beyond the reasonable control of a
Party and which results in or causes the failure of that Party to perform any of its
obligations under the Agreement, provided that lack of funds shall not constitute
Force Majeure;

Gas

means any substance in a gaseous state which satisfies the definition within the
Gas Act;

Gas Supply Network

means the pipeline system operated by the Gas Transporter for the conveyance
of Gas;

Gas Transporter means the licensed operator of the Gas Supply Network through which the gas is
transported to you;
Hour means a period of sixty (60) minutes;

Installation Pipework

means all pipe work, fittings, recording devices, appliances and other apparatus
installed downstream of the Metering Equipment at the Site Address;

kWh(s)

means kilowatt hour(s);

MAMCOP

Ofgem Meter Asset Manager's Code of Practice

MAM or Meter Asset
Maintenance

means all site activities including but not limited to the installation,
commissioning, testing, repair, maintenance, removal and replacement of
Metering i it

MAP or Meter Asset provision

means the supply of Metering Equipment

Maximum Consumption(s)

where the Nominated Annual Consumption exceeds 732,000 kWhs (25,000
therms) then You shall nominate Your genuine and accurate levels of maximum
consumption of Gas You require per Day and per Hour for each Site Address and
relevant Supply Point specified in the Schedule pursuant to clause 6;

Maximum Daily Capacity

the maximum daily capacity registered against a Supply Point in respect of a Daily
Meter Customer.

Maximum Hourly Capacity

the maximum hourly capacity registered against a Supply Point in respect of a
Daily Meter Customer.

Margins of Error

means the permitted margins of error specified in the regulations made under the
Act or the relevant code of practice

Meter Operator

means the person(s) appointed to provide MAP and/or MAM services as
appropriate at each relevant Supply Point;

Meter Operator Services

means the provision of MAP and/or MAM services which may be provided by
separate entities and Meter Operator Services shall be construed accordingly;

Meter Point Reference Number

the unique meter point reference number for the Supply Point (s).

Metering Equipment

means such mains and subsidiary meters, apparatus, data logs, pipes and other
apparatus (including communication, data collection and energy monitoring
equipment) required for the measurement and recording of the volume of Gas
taken by You at the Supply Point and to provide information about consumption
for, but not limited to, billing at any relevant Supply Point, including but not
limited to any Equipment/Further Equipment as defined in Clause 5.11;

Micro Business

a Supply Point at which a supply is taken by a ‘relevant consumer’, as defined in
section 2(1) of the Gas and Electricity Regulated Providers (Redress Scheme)
Order 2008

Micro Business Customer
Contract

means the document titled “Contract” or Confirmation Contract” or “Matrix
Contract” as the case may be and annexed to this Agreement;
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Micro Business Statement of a statement advising You of the fixed term period; Relevant Date; Your right to
Renewal Terms prevent automatic extension of the fixed term and the address for such
communication and an explanation of the consequences of not renewing the
Micro Business Customer Contract or agreeing a new contract before the
Relevant Date;

Nominated Annual is Your genuine and accurate estimate of the annual consumption of Gas You

Consumption(s) nominate You require from Us for each Site Address specified in the Schedule
pursuant to clause 5;

“Network Code” in relation to a relevant transporter’s pipe-line system, means the code prepared
by the transporter for the purposes of its
licence;

Our/Us/We means the Party named as SSE Energy Supply Limited in the Contract, its
employees, sub-contractors and agents and its successors and permitted assigns;

Party means either You or Us, and Parties means You and Us;

Prices means the unit rates and other Charges as specified in the Contract and/or

Schedule(s) and shall include standing Charges and Distribution Use of System
(DUOS) Charges ;

Registration means the recording on the Metering Registration System of a person as being
responsible for the provision of a supply of Gas or an Agency Service with effect
from a particular date;

Renewal Notice means a notice provided by You to Us confirming Your intention to renew this
Agreement pursuant to the terms of the Statement of Renewal Terms, or
Statement of Miro Business Renewal Terms (as the case may be);

Relevant Date means a date which is at least 30 days, and no longer than 90 days, before the
date any fixed term period of a Micro Business Customer Contract is due to end,

RGGO Renewable Gas Guarantees of Origin as operated and administered by Renewable
Energy Assurance Limited or such other accredited UK green gas certification
scheme(s);

Schedule(s) means a schedule annexed to this Agreement and the term "Schedules" shall be
construed accordingly;

Smart Meter means metering equipment which enables us to remotely communicate with the
meter and collect how much Energy you are using without us having to visit your
property.

Site Address means the premises specified in the Contract and Schedule to be supplied with
Gas under this Agreement;

Start Date is the Day specified on the Contract when the Parties anticipate supply will

commence at the Supply Points pursuant to the terms of the Agreement, and
which may be also referred to as “Supply Start Date” “Contract Start Date” or
“Anticipated Start Date” or “Registration Start Date”;

Statement of Renewal Terms a statement advising of the terms of your Contract should you renew, cancel
without appointing a new Supplier or do nothing.

Supplier means in relation to a Supply Point a person You have appointed to supply You
with Gas;

Supply Point(s) means the final outlet of a control valve on the service pipe of the primary

metering installation of a Transporter at the Site Address at which point We will
procure that Gas is available for off take by You in accordance with this
Agreement;

Termination Date means the termination or expiry date specified on the Contract (or Micro Business
Customer Contract), or any Statement of Renewal Terms/Micro Business
Statement of Renewal Terms accepted by You, and which may be also referred to
as “First Termination Date”, or such other date as may be agreed in writing by the
Parties;

You/Your means the Party named as the customer in the Contract;

Variable Business Rates Our variable business rates that are applicable at any particular time will be
published at
sseenergysolutions.co.uk/customer-help-centre/out-of-contract-rates

Working Day means any day other than a Saturday, a Sunday, Christmas Day, Good Friday or a
day that is a bank holiday within the meaning of the Banking and Financial
Dealings Act 1971.

28.2 Reference to any statute or statutory provision includes a reference to:

28.2 (a) that statute or statutory provision as from time to time amended, extended, re-enacted or consolidated from
time to time whether before or after the date of this Agreement; and

28.2 (b) all statutory instruments made pursuant to it.

Additional clauses for Micro Business as ified on the Mit i Customer Contract (Clauses 29 to 34)

In addition to the Terms and Conditions in this Agreement, the following Terms shall apply to the supply of Gas to
Micro Business Customers.

29 Conditions Precedent: The Parties’ obligations are conditional upon:
29.1 You being a Micro Business
29.2 You having properly given notice of termination to Your previous Supplier where required to do so, or if the

agreement with Your previous Supplier has properly come to an end.

30 Supply and Term

30.1 Notwithstanding clause 3.1 we shall supply Gas to each Supply Point up to the relevant Nominated Annual
Consumption provided the Gas Supply Network is capable of transporting the required volumes from the
Commencement Date until the Termination Date.

31 Variation
31.1 Subject to clauses 4.4, 7.1, 7.6, 7.7 and 7.8 we shall be entitled to vary the Prices with effect from the Termination
Date, such variations shall be notified to You.

32 Termination

32.1 Clause 7 (Renewal, Termination, Disconnection, De-energisation and Suspension) applies in full to a Micro Business
Customer Contract other than for sub clause 7.1 which is amended such that, You may terminate a Micro Business
Customer Contract at any time from the Commencement Date up to 30 days prior to the Termination Date but the
contract will run its full term.

32.2 You will remain bound by these Terms & Conditions of Contract for the duration of the fixed term Micro
Business Customer Contract.

33 Miscellaneous

33.1 If You do provide notice to terminate Your Micro Business Customer Contract before the Relevant Date but fail to
appoint a new Supplier by the Termination Date, then We will continue to supply You with gas charging You at Our
Deemed Contract Prices.

33.2 We reserve the right not to renew Your Micro Business Customer Contract and to terminate the Agreement at the
end of the fixed term.

333 You will be bound by the obligations of the Statement of Renewal Terms when We issue it to You.

33.4 In addition to clause 10.3, You, as a Micro Business Customer, may provide a written instruction that SSE shall NOT

collect Gas Consumption Data for a period relating to less than one month, (where a Remote Access device is
present and capable) at any time during Your contract with SSE, and We will produce Your bill based upon
standard settlement data associated to Your Supply categorisation.

335 Clause 33.4 only applies to Gas supplies with an Annual Quantity of less than 732,000kWh.
34 Back billing
34.1 Notwithstanding any contrary provision contained in these terms and subject always to Clause 34.2 below, We

shall only issue an invoice to a Micro Business customer or otherwise seek to recover (including via a prepayment
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meter) the Prices for the supply of gas from that Micro Business customer (hereinafter a “charge recovery

action”) in respect of:

a. units of gas which could reasonably be considered to have been consumed within the 12 months preceding
the date the charge recovery action was taken; and

. where applicable, amounts in respect of a standing charge or any other type of supply charge accrued within
the 12 months preceding the date the charge recovery action was taken.

o

Clause 34.1 does not apply in the following circumstances:

a. where any charge recovery action was taken prior to 1 November 2018;

. We or any of Our representatives, have taken any charge recovery action on or following 1 November 2018 in
a manner which complied with Clause 34.1 and, due to non-payment are continuing to take steps to obtain
payment for the same units of gas and, where applicable, the same amounts in respect of a standing charge or
other type of supply charge;

c. We have been unable to take a charge recovery action for the correct amount of gas consumed due to

obstructive or manifestly unreasonable behaviour of the Micro Business customer;

d. any other circumstances, which the regulatory authority may specify by publishing a statement in writing.

o

Green Gas and Green Gas Plus (if applicable)

Green Gas Plus — We will source Renewable Green Gas certificates of Origin (RGGO) which have a validity of 3
years and 3 months or Biomethane Certificates (BMC) which have a validity of 99 years on your behalf. RGGOs will
be traced through the Green Gas Certification Scheme (GGCS) and BMCs through the Green Gas Trading Scheme
(GGTS). In the event enough RGGOs or BMCs cannot be sourced, we will notify You and any premium payable for
RGGOs or BMCs will be reduced accordingly.

Green Gas — We will source Renewable Green Gas Certificates of Origin (RGGO) or Biomethane Certificates (BMC)
in accordance with details in 35.1 on behalf of you for 25% of your usage for the term of your contract. The
remaining 75% of usage will be sourced from carbon offset projects. Carbon credits will be sourced from carbon
offset projects which align to quality assurance standards and are independently audited and verified. Our carbon
offset projects are complimented by a UK tree planting scheme. Trees will be planted across the UK in various
sites including schools, nature reserves, parks and farms. The trees will be native UK trees, and typically 1 year old
cell grown whips (saplings).

Where we supply Your Supply Points with Green Gas or Green Gas Plus electricity, We may provide You with a
certificate by email only reflecting Your energy supply matched to RGGO or BMC Certificates, or You may request
one to be sent to You by email only.

SSE Protect (Clause amendment for Customers on SSE Protect)

If You are a SSE Protect Customer (as set out in Your Contract), the terms of Clause 4.3 of this Agreement shall not

apply and shall be replaced with the following new Clause 36.2:

We shall be entitled by notice in writing to You to increase our Prices/charge You, if any of the following
circumstances apply:

if any direction is given pursuant to the relevant Section of the Act, by such amount as may be necessary to
enable Us to recover from You an equitable proportion of the additional costs suffered by Us as a result of such
direction.

to reflect any inclusion of any new element of the costs to Us of providing the supply of Gas which are not within
Our reasonable control, including but not limited to:

(i) the introduction of any new use of system charges made by National Grid Company plc or the relevant
Distributor;

(ii) any changes to the method of recovering Agency Services or settlement system costs;

(iii)  the cost of installing at any Supply Point, Metering Equipment that at relevant consumption levels is capable
of meeting the requirements for daily metering of the Gas supplied and or an Advanced Meter where the
measured annual consumption of Gas is more than 732,000kWh;

(iv)  where the information provided by You or Your representative or agent is incorrect;

(v) where there is a delay in the Commencement Date due to cir es beyond our r control;

(vi)  where You substitute Gas with another fuel other than by prior agreement with Us during periods of supply
interruption or the normal course of business; and/ or

(vii)  a Supply Point having been disconnected.

if it is found that any of the Registration details of any Supply Point differs from that specified in the Schedule.
add any new Charges as introduced by a third Party to SSE.

Terms and conditions for Smart Meters (if applicable)
These additional terms and conditions apply to You if there is a Smart Meter at any of Your Supply Points
(subject to compatibility with our systems).
Your account or invoice will be based on readings from Your Smart Meter so that We can send You a bill, offer
You the most appropriate tariffs and energy saving products, and for the other purposes set out in clause 37.
You will let Us collect this information while We supply Your Energy. If We cannot access readings from Your
Smart Meter (for example because of a failure of the Smart Meter) We may estimate Your account or invoice.
We or Our agents own any Smart Meter equipment We install or provide You access to at all times.
The monitoring interface linked to Your Smart Meter may not work with another supplier. If You move
property, You must leave the Smart Meter equipment at the property at which it was installed.
If We need to make changes to Your supply of gas, We may do this using Your Smart Meter without having to
visit Your premises / the Supply Point. This may include repairing or updating the Smart Meter or
disconnecting Your gas supply (all in accordance with the terms of this Agreement).
You shall let us know immediately if there is any reason why We may not receive information from a Smart
Meter or if You think it has been tampered with.
While We supply gas to You We will collect information about Your Energy usage from Your Smart Meter in
accordance with Your meter reading frequency.
In addition to the monthly information We collect, if You have chosen to have your information about Your
Energy usage collected from Your Smart Meter at half hourly intervals, We will use this information within the
SSE group to:

(a) manage Your account and to Supply the services You have requested from Us; and

(b) collect Your half hourly readings once a day unless We notify You otherwise.

You can change your mind at any time about the frequency of Smart Meter consumption data collection, just
let us know. You can do so at any time by emailing SmartHypercareService@sse.com or calling the Customer
Service Telephone Number or emailing the Customer Service Email Address and giving Your account details.
If You have provided Your consent to allow us to market to You We may contact You in writing or by phone
email or text message with information on energy efficiency, environmental updates and information on
services and products We can offer You. You can change your mind at anytime if you decide you do not
want this information, please let us know by emailing SmartHypercareService@sse.com.

If You later wish to stop Us collecting half hourly information please email Us at
SmartHypercareService@sse.com or call the Customer Service Telephone Number or email the Customer
Service Email Address and give Your account details. Also if You do not wish to continue to receive general
information on our products and services please say this when You write to Us, otherwise We will assume
that you do.

Further information on how we use your data in regard to Smart Meters in contained in our Privacy Policy
available on our website at sseenergysolutions.co.uk/privacy-policy and also in our Smart Meter Data Guide
which is available on our website at sseenergysolutions.co.uk/smart-data-guide.

SSE Business Energy is a trading name of SSE Energy Supply Limited, registered
in England and Wales number 03757502, which is a member of the SSE Group.
The registered office of SSE Energy Supply Limited is No. 1 Forbury Place, 43

Forbury Road, Reading, RG1 3JH.

sseenergysolutions.co.uk/business-energy

A large font version of this document is available on request

SSE ESL Gas TC8 (version 4)
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1.

Definitions

(@) “Act" means the Gas Act 1986 as amended
by the Gas Act 1995 and as otherwise
amended.

(b) "Agreement Date" means the date of the
Agreement shown on the first page.

(c) "Billing Period" means the period covered by
an invoice.

(d) "Confidential Information" means any
information relating to the affairs of either
party obtained by the other party pursuant to
orin the course of negotiation or performance
of the Agreement, which shall include for the
purpose of the Customers duty of
confidentiality, information relating to the
affairs of the Transporter that TotalEnergies
may from time to time disclose to the
Customer on terms that such information is to
be kept confidential.

(e) "Consumption Reconciliation" means a
reconciliation and adjustment in relation to
gas consumed by the Customer in respect of
differences between:

(i) the quantities of gas assumed to be
consumed by the Customer during the
relevant period,

(iiy the quantities subsequently determined
to have been consumed pursuant to a
Meter Reading.

() "Contract Price" means the price of gas
shown or referred to on the first page of this
Agreement, subject to any amending
paragraphs.

(9) "Contract Year" means any period beginning
at 0500 hours on the Supply Date or any
anniversary of the Supply Date and ending at
0500 hours on the next anniversary of the
Supply Date.

(h) "Customer" means the person or company
named as such on the first page of the
Agreement.  References herein to ‘“the
Customer” shall include the masculine or
feminine as applicable.

() "Day" means a period of twenty four hours
beginning at 0500 hours on any day and
ending at 0500 hours on the next day.

() "Estimated Annual Quantity" means that
Quantity of gas specified as such in the
Schedule of Quantities in respect of each
Site.

(k) "Gas Code" means the code set out at
Schedule 2B to the Act.

(I) "Good Industry Practice" means the exercise
of that degree of skill, diligence, prudence
and foresight which would reasonably and
ordinarily be expected from a skilled and
experienced operator engaged in the same
type of undertaking.

E)

“Industry Charges” means any charges
(excluding Transportation Charges) imposed
on TotalEnergies as a result of TotalEnergies
supplying gas to the Supply Point, including
but not limited to Unidentified Gas Charges
as defined by the Uniform Network Code.

© TotalEnergies Gas & Power Ltd

GENERAL CONDITIONS

(n) "Large Site" means any Site the consumption
of gas at which during the 12 months prior to
the first delivery in accordance with the
Agreement, is greater than 732,000 kWh
(25,000 Therms), or where there is installed
at the Site equipment which enables the
Transporter to take Meter Readings remotely
at set intervals.

(0) “LIBOR” means the London interbank offered
rate (GBP) administered by ICE Benchmark
Administration (or any other person which
takes over the administration of that rate) or
(if such rate is not available) an equivalent
rate established in accordance with current
banking principles, to cover the increased
costs of TotalEnergies providing extended
credit terms to the Customer.

(p) "Maximum Annual Quantity" means that
quantity of gas specified as such in the
Schedule of Quantities in respect of each
Site which shall not be exceeded in any
Contract Year.

(@) "Maximum Daily Quantity" means that
quantity of gas specified as such in the
Schedule of Quantities which shall not be
exceeded on any Day.

() “Maximum Period Quantity” means that
quantity of gas specified as such in the
Schedule of Quantities in respect of each
Site which shall not be exceeded in the
Supply Period.

(s) "Meter" means the equipment for measuring
the quantity of gas consumed, installed at or
near each Supply Meter Point.

() "Meter Installation" means the Meter and
associated equipment and installations
installed or to be installed at the Customer's
premises including any associated pipework,
regulator, filters, valves, seals, housings and
mountings, any equipment for automated
meter reading, and any smart or advanced
meters and associated equipment and
devices.

(u) "Meter Reading" means a reading of the
index of the Meter.

(v) “Micro Business Consumer’ means a
business that employs fewer than ten people
(or their full time equivalent) and which has
an annual turnover or annual balance sheet
total of less than 2 million euros; or which
uses less than 293,000 kWh of gas per year).

(w) "Minimum Annual Quantity" means a quantity
of gas specified as such in relation to each
Site or group of Sites in the Schedule of
Quantities.

(x) “Minimum Period Quantity” means the
quantity of gas specified as such in respect
of each Site or group of Sites in the Schedule
of Quantities.

(y) "Month" means a period beginning at 0500
hours on the first day of any calendar month
and ending at 0500 hours on the first day of
the next calendar month.

(z) "Monthly Reference Consumption" means a
quantity of gas calculated by applying
monthly factors (available on request, if any)
to the Estimated Annual Consumption (if
any).

-
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(aa) "Network Code" means

() the agreement (as modified or
augmented by additional or ancillary
agreements from time to time) between
shippers of gas (including
TotalEnergies) and Transco and other
pipeline  system operators  which
govemns (amongst other matters) the
delivery by the shippers of natural gas to
the System, the transportation of natural
gas through the System by Transco and
the offtake of gas from the System by
shippers (the “Uniform Network Code”);
and

(i) where appropriate, any other similar
transportation agreement relating to a
part of the System to which the Supply
Point is connected which is owned and
operated by a Transporter other than
Transco.

(ab) “Non Annual” means, in the case of the
Supply Period, the Supply Period being
neither a period of one year nor multiple
periods of one year.

(ac) "Offtake Point" means, in respect of each
Supply Meter Point comprised in a Supply
Point, the outlet of the customer control valve
on the service pipe.

(ad) "Reconciliation Quantity" means the amount
by which the quantity determined pursuant to
a Meter Reading to have been consumed by
the Customer in the relevant period differs
from the quantity previously assumed or
determined to have been consumed since
the preceding Meter Reading.

"Site" means a location at which the
Customer carries on its business and which
is identified in the Schedule of Quantities.
The Site(s) identified in the Schedule of
Quantities may be amended from time to time
by agreement in writing between the parties.

(ae

(af) "Small Site" means any Site which is not
likely to consume more than 732,000 kWh
(25,000 Therms) per annum.

(ag) "Stranded Gas Charge” means the charge
calculated according to the provisions of
Clauses 5(j), (k), (I) or (m).

(ah) “Supplier Transfer’ in relation to any
premises at which a gas supplier is supplying
gas, means the transfer of responsibility for
that supply under the Network Code from that
gas supplier to another gas supplier.

(ai) "Supply" means the provision of gas
pursuant to the Agreement.

(aj) "Supply Date" means the first day of the
Supply Period.

(ak) “Supply Licence” means the licence granted
or deemed to be granted to TotalEnergies
pursuant to Section 7A(1)(a) of the Act.

(al) "Supply Meter Point" means a point on the
System at which gas may be offtaken for the
purposes of supply directly to a Site.

(am) "Supply Period" means the period shown on
the first page of the Agreement as such
period may be extended pursuant to Clause
2.





(an) "Supply Point" means in respect of each Site
the Supply Meter Point or Supply Meter
Points at the Site.

(ao) "Supply Point Offtake Rate" means the
maximum instantaneous rate in kWh/hour at
which the Transporter permits offtake of gas
at the Supply Point.

(ap) "System" means either collectively or
individually as appropriate:

() the main national pipeline system
operated by Transco through which gas
is conveyed;

(i) the pipeline systems operated by any
other Transporters through which gas is
conveyed.

(ag) “System Marginal Buy Price” shall have the
meaning given thereto in Transco’s Uniform
Network Code.

(ar) “TotalEnergies” means TotalEnergies Gas &
Power Ltd.

(as) “Transportation Charges” means such
charges in relation to Capacity Charge,
Commodity Charge and Site Charge as are
levied by the Transporter, such charges in
relation to Metering (for meter provision,
installation and maintenance) as are
published by National Grid Metering Ltd, and
such charges in relation to Meter Reading as
are published on the website of
TotalEnergies, in connection with the Supply,
and the terms “Capacity Charge’,
“Commodity Charge”, “Site Charge”, and
“Metering Charge” shall be as defined in the
agreements between the Transporter or
pipeline system owner or National Grid
Metering Ltd or provider of metering services
(as applicable) and TotalEnergies, and shall
include any amendment thereto, so that the
charges herein referred to are charges for the
same service whatever name may be applied
to them; and “Transportation and Industry
Charges” means Transportation Charges
and Industry Charges.

(at) "Transporter" means either collectively or
individually as appropriate:

() National Grid Gas plc ("Transco") as
licensee under the Gas Transporter's
Licence treated as granted to Transco
under the Act;

(i) any other pipeline operator who
transports gas supplied to the Customer
by TotalEnergies in connection with the
Agreement.

(au) “Working Day” means Mondays to Fridays
inclusive but excludes Bank and public
holidays.

Duration

The Agreement shall, subject to Clause 14, initially
remain in force for the Supply Period commencing
on the Supply Date. Thereafter it shall continue
(and the Supply Period shall be extended
accordingly):

(@) for successive periods of one year unless
either party gives to the other not less than 90
days’ written notice of termination before the
beginning of any such period (where the
Customer was not a Micro Business
Consumer upon entering into the
Agreement); or
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(b) until either party gives to the other not less
than 30 days’ written notice of termination
expiring at or after the end of such initial
period (where the Customer was a Micro
Business Consumer upon entering into the
Agreement).

Termination pursuant to any such notice of
termination under this Clause shall be subject to
the provisions of Clauses 14(b) and (c).

Provision of the Supply

(@) Subject to Clauses 3(b) and 3(c),
TotalEnergies shall supply natural gas to the
Supply Point at each Site set out in the
Schedule of Quantities commencing on the
Supply Date on and subject to the terms of
the Agreement, such Supply being in
accordance with regulations from time to time
made pursuant to Section 16(1) of the Act
with regard to pressure and purity.

(b) Commencement of the Supply and the terms
of Supply are subject to the following
conditions:

(i) the Supplier Transfer to TotalEnergies,
in respect of the Customer’s premises
concerned, being completed;

(ii) in the case of contracts which permit
interruption of the supply of gas,
confirmation by the Transporter that it
has or will in time for the Supply to begin
designate the Supply Point as being one
at which the Transporter may instruct
the offtake of gas to be discontinued;

(i) where works are required to connect, or
modify existing connections to the Site
or the System, completion of such works
and registration of the new Supply Point
by the Transporter;

(iv) the  satisfactory  provision  to
TotalEnergies of any information
requested pursuant to Clause 4(b) and
8(f) or any other requirement in the
Agreement;

(v) the provision by the Customer of any
financial ~ assurances  of  due
performance requested by
TotalEnergies, including the
maintenance of any prepayment (at any
level required by TotalEnergies) and
such financial assurances as are
requested under Clause 6A(a)

and the provisions of Clause 3(c) shall apply
in relation to these conditions.

(c) Atany time the conditions in 3(b) are not met:

i) TotalEnergies shall have no liability to
the Customer under the Agreement; and

i) the Customer shall indemnify
TotalEnergies in respect of any liabilities
to the Transporter (including, but not
limited to, charges imposed by the
Transporter in respect of the gas
consumed) arising from the Customer's
offtaking gas from the System.

(d) Subject to Clauses 12(c) and 4(d)(ii), the
Customer shall purchase its entire
requirements for gas at the Supply Point from
TotalEnergies whilst the Agreement is in
force.

Form 3.09 (33)
Quantity

The Customer shall ensure that its consumption of
gas at any Site shall not without prior written
consent of TotalEnergies, which consent shall not
unreasonably be withheld, in any Contract Year
exceed the Maximum Annual Quantity applicable
to that Site.

Where the Supply Period is Non Annual, the
Customer shall ensure that its consumption of gas
at any Site shall not without prior written consent
of TotalEnergies, which consent shall not
unreasonably be withheld, in the Supply Period
exceed the Maximum Period Quantity applicable
to that Site. Where the Supply Period continues for
a period or successive periods of one year
pursuant to Clause 2, the foregoing paragraph
shall apply and the Maximum Annual Quantity
shall be 120% of the Estimated Annual Quantity.

Subject to the above the following provisions shall
apply in relation to each Large Site:

(@) The Customer shall ensure that its
consumption of gas at any Site shall not
without the prior written consent of
TotalEnergies in any Day exceed the
Maximum Daily Quantity or that its rate of
consumption shall not without the prior
written consent of TotalEnergies exceed the
Supply Point Offtake Rate (where such rate
is notified to the Customer). In the event that
the Customer fails to comply with this
provision TotalEnergies shall not be liable to
the Customer for the consequences of the
Transporter taking any steps available to it to
secure reduction or discontinuance of the
offtake of gas from the System at the Supply
Point.

(b) The Customer shall at the request of
TotalEnergies (made prior to or during the
Supply ~ Period)  promptly  provide
TotalEnergies with such good faith estimates
of the quantity of gas it expects to consume
in specified periods and with such other
information relating to the Customer's
consumption of gas as TotalEnergies
considers necessary or reasonable.

And in relation to all Sites:

(c) The Customer shall notify TotalEnergies
promptly if there is likely to be a change of
more than 10% to any estimated gas
requirements  previously  notified  to
TotalEnergies.

(d) (i) TotalEnergies shall use all reasonable
endeavours to make arrangements
which permit the consumption of gas by
the Customer in excess of any maximum
quantities specified in the Agreement if
so requested in writing by the Customer,
but TotalEnergies shall be under no
obligation to do so. Any consent to such
increased levels of consumption shall be
in writing and shall stipulate any terms
upon which such consent is granted. If
the Customer's consumption of gas
does exceed any of the above maximum
quantities without the prior written
consent of TotalEnergies then
TotalEnergies shall be entitled to stop or
limit the Customer's supply of gas, and
may charge the Customer for such
excess at a rate determined by
TotalEnergies by issuing an invoice or
by varying the Contract Price.





(i) Inthe eventthatthe Customer intends to
install additional Supply Meter Point(s)
atthe Site it shall, not less than 40 (forty)
Days prior to such proposed installation,
give TotalEnergies proper written notice
of the proposed additon and the
quantity of gas proposed to be
purchased in respect thereof. In the
event that TotalEnergies agrees to the
proposal, after giving written notice to
that effect, such Supply Meter Point(s)
shall be added to the Schedule of
Quantites. In  the event that
TotalEnergies does not agree, the
Customer shall be entitled to contract
with another supplier in respect of the
supply of gas to such additional Supply
Meter Point(s).

In the event that the Customer's
consumption of gas at the Site (or, in
relation to Sites in a group for which a
single Minimum Annual Quantity is
specified in the Schedule of Quantities,
the aggregate consumption of gas at
those Sites) is less than the Minimum
Annual Quantity in any Contract Year
the Customer shall be charged for the
Minimum Annual Quantity in respect of
the Site (or Sites) (less any Stranded
Gas Charge payable by the Customer)
in accordance with Clause 6, provided
that this Clause 4(e)(i) shall not apply
where TotalEnergies has terminated this
Agreement  otherwise  than in
accordance with Clause 14(a). It is
agreed that this charge is a reasonable
and proportionate method of protecting
the legitimate interest of TotalEnergies
in recovering the cost of gas which is not
consumed by the Customer.

(i) Where the Supply Period is Non Annual,
in the event that the Customer's
consumption of gas at the Site (or, in
relation to Sites in a group for which a
single Minimum Period Quantity is
specified in the Schedule of Quantities,
the aggregate consumption of gas at
those Sites) is less than the Minimum
Period Quantity in the Supply Period the
Customer shall be charged for the
Minimum Period Quantity in respect of
the Site (or Sites) (less any Stranded
Gas Charge payable by the Customer)
in accordance with Clause 6, provided
that this Clause 4(e)(ii) shall not apply
where TotalEnergies has terminated this
Agreement  otherwise  than in
accordance with Clause 14(a). It is
agreed that this charge is a reasonable
and proportionate method of protecting
the legitimate interest of TotalEnergies
in recovering the cost of gas which is not
consumed by the Customer. Where the
Supply Period continues for a period or
successive periods of one year pursuant
to Clause 2, the provisions of Clause
4(e)(i) shall apply for the extension of the
Supply Period and the Minimum Annual
Quantity shall be 80% of the Estimated
Annual Quantity.

In the event that:

(i) TotalEnergies is liable under the
Agreement for failure of the Supply
arising from a breach by the Transporter
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of its obligations under the Network
Code; or

(i) gas is below minimum quality
requirements and the Customer either
continues or refuses to take such gas;

TotalEnergies shall pay to the Customer
such sums as are received from the
Transporter by way of compensation less an
administration charge of 10% on the basis
that such payment shall be the limit of liability
of TotalEnergies to the Customer in such
circumstances.

5. Price of Gas

(a)

©)

(e)

()

The price for gas supplied under the
Agreement shall be the Contract Price shown
on the first page of the Agreement (subject to
variation in accordance with the provisions of
the Agreement) or, where the Agreement
continues after the expiry of the Supply
Period pursuant to Clause 14(c), any rate
specified pursuant to that Clause.

In addition the Customer shall pay to
TotalEnergies on production of the
appropriate tax invoice or other certificate the
amount of any United Kingdom tax, levy
(including Climate Change Levy), duty or
impost on gas or on the processing, sale or
supply of gas which is either payable or to be
collected by TotalEnergies in respect of the
gas or which is payable by any previous
supplier thereof and reimbursable by
TotalEnergies.

Where the Customer breaches any of the
provisions of Clause 4 TotalEnergies
reserves the right to recover from the
Customer any additional charges imposed on
TotalEnergies by the Transporter resulting
from such breach by issuing an invoice or by
varying the Contract Price, whichever
TotalEnergies deems appropriate.

If Transportation Charges change or if any
Industry Charges are introduced or changed
in respect of all or part of the Supply Period,
TotalEnergies reserves the right to recover
from the Customer additional charges
reflecting those imposed on TotalEnergies by
issuing an invoice or by varying the Contract
Price, whichever TotalEnergies deems
appropriate.

Where the ESGM Price Assessment for day
ahead in respect of any Day in the Supply
Period, as published by Heren Energy in
European Spot Gas Markets (or, in the
absence of a day ahead price, the last
published price for that Day) (“NBP offer
price”) is greater than 3.48 pence per kWh,
then TotalEnergies reserves the right to
recover an additional amount from the
Customer equal to the Estimated Annual
Quantity/365 x (NBP offer price less
(Contract Price less Transportation and
Industry Charges)) for each such Day, by
issuing an invoice or by varying the Contract
Price, whichever TotalEnergies deems
appropriate.

Where Clause 12(b)(ix) applies the Contract
Price shall be the System Marginal Buy Price
for each Day in which gas is consumed plus
0.025 pence per kWh plus Transportation
and Industry Charges levied for that Day.
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If the Customer ceases consumption of gas
(or the consumption is de minimis) at any
Meter, or if the Customer does not require a
supply of gas at any Meter, then until the
Meter is removed the Customer shall pay, in
respect of such Meter and in addition to any
other charges under this Agreement, the
greater of either:

(i) astanding charge of £100 plus VAT per
month; or

(i) the Transportaton and Industry
Charges incurred by TotalEnergies in
relation to the Site.

Upon removal of any Meter (whether at the
Customer's request or otherwise), the
Customer shall pay TotalEnergies, in respect
of such Meter and in addition to any other
charges under this Agreement, charges for
the removal of the Meter and for making the
Site safe including:

(i) all charges imposed by the Transporter;
and

(i) an administration charge of 10% limited
to £100 plus VAT; and

(iii) all other expenses in connection with the

Meter  removal, including  any
termination fee imposed by the meter
asset manager.

TotalEnergies shall account to the Customer
for any consideration payable by the
Transporter in respect of the Customer
having accepted that the supply of gas may
be interrupted (save to the extent that such
consideration has already been taken into
account in the Transportation Charges
payable to TotalEnergies by the Customer)
by issuing a credit note or by varying the
Contract Price, whichever TotalEnergies
deems appropriate.

If this Agreement is terminated for any
reason (but not where the Customer was a
Micro Business Consumer upon entering into
the Agreement and the termination comes
into effect at or after the end of the initial
Supply Period referred to in Clause 2) the
Customer shall pay TotalEnergies, in
addition to any other charges under this
Agreement, a Stranded Gas Charge
calculated as the difference between the
Contract Price and the market price for any
volumes of gas for which the Contract Price
has been fixed for the period from and
including the Day upon which the notice of
terminaton  was  given, less the
Transportation and Industry Charges that
TotalEnergies would have incurred in respect
of such volumes in the absence of such
termination, provided always that the market
price is less than the Contract Price. Such
market price shall be the price that would be
obtained if TotalEnergies were to sell such
volumes into the wholesale traded market for
gas on the Day of such notice.

If this Agreement is treated as terminated by
the Customer under Clause 14B(b)), the
Customer shall pay TotalEnergies, in
addition to any other charges under this
Agreement, a Stranded Gas Charge
calculated as the difference between the
Contract Price and the market price for any
volumes of gas for which the Contract Price
has been fixed for the period from and





including the Day upon which the Customer
notifies TotalEnergies that it does not wish
the Supplier Transfer to take place, less the
Transportation and Industry Charges that
TotalEnergies would have incurred in respect
of such volumes in the absence of such
notice, provided always that the market price
is less than the Contract Price. Such market
price shall be the price that would be
obtained if TotalEnergies were to sell such
volumes into the wholesale traded market for
gas on the Day of such notice.

If either of the conditions in subclauses (i) or
(ii) of Clause 14B(c) applies, the Customer
shall pay TotalEnergies, in addition to any
other charges under this Agreement, a
Stranded Gas Charge calculated as the
difference between the Contract Price and
the market price for any volumes of gas for
which the Contract Price has been fixed for
the period from and including the Day upon
which the Supply would have commenced
had such condition not applied, less the
Transportation and Industry Charges that
TotalEnergies would have incurred in respect
of such volumes, provided always that the
market price is less than the Contract Price.
Such market price shall be the price that
would be obtained if TotalEnergies were to
sell such volumes into the wholesale traded
market for gas on the Day the Supply would
have commenced had such condition not
applied.

If the Customer ceases consumption of gas
(or the consumption is de minimis) at all
Sites, or upon the removal of all Meters at all
Sites, TotalEnergies may give 7 days’ notice
to the Customer of its intention to apply a
Stranded Gas Charge calculated in
accordance with this Clause 5(m). Should
consumption not resume by the Customer
within such 7 day period at all Sites, the
Customer shall pay TotalEnergies, in
addition to any other charges under this
Agreement, a Stranded Gas Charge
calculated as the difference between the
Contract Price and the market price for any
volumes of gas for which the Contract Price
has been fixed for the period from and
including the Day upon which the notice was
given, provided that the market price is less
than the Contract Price. Such market price
shall be the price that would have been
obtained if TotalEnergies had sold such
volumes into the wholesale traded market for
gas on the first Working Day following the
expiry of the 7 day period.

Without prejudice to Clause 4(d)(ii), new
Supply Points connected at any Site, and
new Supply Points connected at any
additional site where a request for such
connection is made to TotalEnergies by the
Customer or on its behalf, shall be treated as
supplied under this Agreement with effect
from the date of installation of the new meter
at such Supply Point. Unless otherwise
agreed with TotalEnergies, the initial Supply
Period in respect of such Supply Points shall
be 12 Months and the price for gas supplied
to such Supply Points shall be payable by the
Customer at the rate referred to in Clause
14(c) plus standing charges.

Upon removal (whether at the Customer’s
request or otherwise) of any equipment
installed for the purposes of automated meter
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reading or smart or advanced metering, and
upon any non-standard installation of such
equipment, the Customer shall pay
TotalEnergies, in additon to any other
charges under this Agreement, charges for
the same including (in the case of removal)
any termination fee imposed by the provider
of the automated meter reading or smart or
advanced metering services.

If on any day LIBOR exceeds 2% and the
Customer’s credit terms under Clause 6(e)
are greater than 10 days, then TotalEnergies
reserves the right to increase the Contract
Price to reflect its increased costs of such
extended credit terms.

Payment

For each Site the following provisions shall apply:

(a)

©

TotalEnergies shall for each Billing Period
issue an invoice to the Customer in respect
of:

i) the following quantity of gas charged for
at the Contract Price:

(aa) for Large Sites, the quantity of gas
actually consumed by the
Customer in that Billing Period (as
determined by the Transporter);
and

(bb) for Small Sites:

(A) for any Meter which is read
monthly the total of the
quantites of gas actually
consumed by the Customer in
each Month in the Biling
Period; and

(B) forany Meter which is not read
monthly the quantity of gas
equal to the Monthly
Reference Consumption for
each Month (or part thereof) in
the Billing Period;

provided that, in respect of a Meter that
is read monthly, if no Meter reading has
been obtained at the end of any Month
TotalEnergies may substitute for the
quantity actually consumed its best
estimate of such quantity;

(iiy if any Consumption Reconciliation has
been carried out in the Billing Period the
Reconciliation Quantity charged at the
Contract Price.

If on the first day of the Supply Period no
Meter Reading is obtained, TotalEnergies
shall be entitled, upon the next Consumption
Reconciliation, to invoice the Customer for
the  entre  Reconciliation  Quantity,
notwithstanding that a part thereof relates to
a period before the Supply Period.

(i) If the quantity of gas consumed by the
Customer in any Contract Year is less
than the Minimum Annual Quantity then
the following shall apply:

(aa) if any part of the shortfall arose
due to the fault of TotalEnergies
or the Transporter, no charge
shall be made for such shortfall or
part shortfall;

(bb) otherwise the shortfall shall be
charged for at the Contract Price

4
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that applies at the end of the last
Month of the Contract Year.

(i) Where the Supply Period is Non Annual,
if the quantity of gas consumed by the
Customer in the Supply Period is less
than the Minimum Period Quantity then
the following shall apply:

(aa) if any part of the shortfall arose due
to the fault of TotalEnergies or the
Transporter, no charge shall be
made for such shortfall or part
shortfall;

(bb) otherwise the shortfall shall be
charged for at the Contract Price
that applies at the end of the last
Month of the Supply Period. Where
the Supply Period continues for a
period or successive periods of one
year pursuant to Clause 2, the
provisions of Clause 6(c)(i) shall
apply for the extension of the
Supply Period and the Minimum
Annual Quantity shall be 80% of the
Estimated Annual Quality.

The Customer shall be charged for any sum
payable pursuant to Clauses 2, 4, 5 and 6.

The Customer shall pay the amount due in
respect of each invoice within 10 days of date
of invoice.

All payments due to be made by the
Customer to TotalEnergies under the
Agreement shall be made by direct bank
transfer or an equivalent instantaneous
transfer of funds if agreed by TotalEnergies
in writing to such place as TotalEnergies may
from time to time direct and, at the request of
TotalEnergies, shall be initiated by Direct
Debit (in which case an administration
charge, details of which are available from
TotalEnergies upon request, will apply every
time payment is collected or received by any
other means). Any credit or debit card
charges incurred by TotalEnergies shall be
payable in addition by the Customer.

If payment is not received by TotalEnergies
by the due date then without prejudice to any
other rights or remedies that TotalEnergies
may have TotalEnergies shall be entitled (i)
to levy a late payment charge of £20 per Site
in respect of which payment is overdue, and
(ii) to charge interest on overdue amounts
(but not on the late payment charge) from the
due date until payment at the rate of four per
cent per annum above HSBC Bank PLC base
rate from time to time in force.

Sums claimed in invoices are preliminary
sums and are subject to reconciliation and
correction.

Failure to pay more than one invoice by the
due date shall amount to a material breach of
the Agreement for the purposes of Clause
14(a)(i).

TotalEnergies may set off any amount due
from TotalEnergies to the Customer under
this Agreement against any amount due
from the Customer to TotalEnergies under
this or any other agreement between the
Customer and TotalEnergies (including any
agreement for the supply of electricity).





(k) TotalEnergies warrants to the Customer that

U

any commission or other payment made by
TotalEnergies to any third party for the
placing of this Agreement with TotalEnergies
is included within the Contract Price.

(i)  Subject to Clause 6(l)(ii), where
TotalEnergies issues an invoice to the
Customer (or otherwise seeks to
recover) for its charges for gas
consumed by the Customer after the
Offtake Point (a “charge recovery
action”), TotalEnergies will only do so in
respect of:

(aa) units of gas which could
reasonably be considered to have
been consumed within the 12
months preceding the date the
charge recovery action was taken;
and

(bb) where applicable, amounts in
respect of standing charges or any
other type of supply charge
accrued within the 12 months
preceding the date the charge
recovery action was taken.

(i) Clause 6(1)(i) does not apply where the
Customer is not a Micro Business
Consumer or in any of the following
circumstances:

(aa) where any charge recovery action
was taken prior to 1st November
2018;

(bb) TotalEnergies has taken a charge
recovery action following 1st
November 2018 in a manner which
complied with Clause 6(1)(i) and,
due to non-payment is continuing
to take steps to obtain payment for
the same units of gas and, where
applicable, the same amounts in
respect of standing charges or
other type of supply charge;

(cc) TotalEnergies has been unable to
take a charge recovery action for
the correct amount of gas
consumed due to obstructive or
manifestly unreasonable
behaviour of the Customer;

(dd) any other circumstances, which
following consultation, the Gas
and Electricity Markets Authority
may specify by publishing a
statement in writing.

6A. Change In Financial Circumstances

(@) If, before the Supply Date or at any time

during the term of this Agreement,
TotalEnergies has reasonable grounds for
believing

(i) that the Customer may be unable to
meet its obligations under this
Agreement, or

(i) that the financial circumstances of the
Customer have deteriorated to a level
unacceptable to TotalEnergies, or

(iii) that any credit insurance policy applied
for or obtained by TotalEnergies in
respect of payments due from the
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Customer under this Agreement is
denied, expires, is cancelled or
withdrawn and TotalEnergies is unable
to renew or replace the same on terms
which in the sole opinion of
TotalEnergies are economically viable in
the context of the Agreement then

TotalEnergies may give notice to the
Customer stating its reasonable grounds (in
the case of (i) or (ii) above or the existence of
the circumstances in the case of (jii) above)
and requesting adequate  financial
assurances of due performance.

In the event the Customer is unable or
unwilling to provide the adequate financial
assurance requested by TotalEnergies within
seven (7) days of receipt of a notice given by
TotalEnergies pursuant to Clause 6A(a),
TotalEnergies may:

(i) terminate the Agreement forthwith by
written notice to the Customer;

(ii) refuse any instruction of the Customer to
fix the price of gas for any period that follows
the giving of the notice under Clause 6A(a)
(notwithstanding any other provision of this
Agreement that would otherwise require
TotalEnergies to do so).

In the event that TotalEnergies gives a notice
pursuant to Clause 6A(a), TotalEnergies shall
have the right (in addition to the rights
provided for under Clause 6A(b)) to render
invoices to the Customer as frequently as
TotalEnergies requires from time to time and
the due date for payment of such invoices
shall be five days from receipt of invoice.
Clause 6 shall apply to such invoices mutatis
mutandis, for the purposes of this Clause
6A(c).

If at any time during the term of this
Agreement, TotalEnergies has reasonable
grounds for believing that any deposit or
other security provided by the Customer is
insufficient, in the opinion of TotalEnergies, to
meet the Customer's potential liabilities to
TotalEnergies under the Agreement, then
TotalEnergies may give notice to the
Customer stating its reasonable grounds and
requesting adequate further deposits or other
security. In the event the Customer is unable
or unwiling to provide the same (or
alternative financial assurances to the
satisfaction of TotalEnergies) within fourteen
(14) days of receipt of a notice given by
TotalEnergies pursuant to this Clause 6A(d),
TotalEnergies shall have the right to
terminate the Agreement forthwith by written
notice to the Customer, and to refuse any
instruction of the Customer to fix the price of
gas for any period that follows the giving of
the notice under this Clause 6A(d)
(notwithstanding any other provision of this
Agreement that would otherwise require
TotalEnergies to do so).

Measurement

For each Site the following provisions shall apply:

(a)

(i)  The number of kWh or Therms supplied
shall be ascertained in accordance with
the provisions of the Gas (Calculation of
Thermal Energy) Amendment
Regulations 1997 (the = "CV
Regulations")

(b)
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(i) TotalEnergies may at any time for the
purposes of Clause 7(a)(i)

(aa) use such calorific values as are
ascertained in accordance with the
CV Regulations or such other units
of measure (at the discretion of
TotalEnergies) as are or become
either those wused by the
Transporter of standard units of
measure; and

(bb) subject to any method prescribed
by the Gas and Electricity Markets
Authority use the volume of gas
registered by the Meter, as may be
corrected as TotalEnergies deems
appropriate, using such methods
prescribed either by law or as may
be used by the Transporter.

Save where the Meter is removed by
TotalEnergies after commencement of this
Agreement by reason only of the Customer
ceasing to consume gas at that Meter, the
Customer shall ensure that there is installed,
operated and maintained in proper working
order a Meter Installation containing such
equipment as may be required which
installation shall comply in every respect with
the requirements of the Network Code and
any statute as amended from time to time.

The Customer shall inform TotalEnergies if
and as soon as the Meter is replaced or
modified.

TotalEnergies or the Customer may, each at
their own option and expense, install and
operate measuring devices to check the
Meter provided that such devices do not
interfere with the operation of the Meter.

The Customer may at any time by giving
reasonable notice in writihg request
TotalEnergies to arrange that the Meter be
verified for accuracy. If a verification shows
that the Meter is within plus or minus two per
cent of accuracy the costs of such verification
shall be borne by the Customer. If the Meter
is outside these limits TotalEnergies will bear
the cost of verification.

If the Meter fails to register the gas within the
limits set out in Clause 7(e), the quantity of
gas supplied since the previous Meter
Reading shall be calculated in the following
order of precedence:-

(i) by using the readings of any measuring
device installed pursuant to Clause 7(d);

(i) by making adjustments on the
assumption that the Meter has had the
same degree of error since the previous
Meter Reading; or

(iii) by reference to the quantity of gas
supplied based on consumption during a
preceding period under  similar
conditons when the Meter was
registering accurately.

Site Equipment and Safe Use of Gas

@)

The Customer shall:

(i) atalltimes use the gas in a safe manner
and so as not to interfere with the
efficient conveyance of gas by the
Transporter;





(i) comply with any request reasonably
made by TotalEnergies or the
Transporter in the interests of the
security of the System to discontinue or
reduce offtake of gas from the System;

(iii) provide at the Site free of charge such
sites, supplies of power, water and
drainage, installation sites and such
protection for the Meter as may be
required and any other requisite
equipment, pipes or apparatus;

(iv) be responsible for all pipes and
apparatus on the Customer's side of the
Supply Point;

(v) without charge allow any or all of
TotalEnergies, a Transporter and any
person selected by TotalEnergies, on
the production of some duly
authenticated document showing his
authority, safe, full, free and
uninterrupted access to each Site for the
purposes of exercising any rights or
powers (including without limitation
those in respect of emergencies)
conferred on them or carrying out any
obligations they may have under the
Network Code, the Gas Code and any
statute or Industry accepted Code of
Practice as amended from time to time.

The Customer shall indemnify TotalEnergies
against any loss of or damage to the property
of a third party comprised in the Meter
Installation except to the extent that such loss
or damage is caused by the negligence of
TotalEnergies or that third party.

TotalEnergies shall wherever possible
provide the Customer with reasonable prior
notice of any necessary maintenance, repair,
replacement or extension of any facilities and
shall use reasonable endeavours to carry out
or procure the carrying out of such works at
minimal inconvenience to the Customer.

If the Customer makes an arrangement
directly with the Transporter or other third
party for the carrying out of works to the pipes
or apparatus (whether before or after the
Supply Point) or to the Meter Installation
TotalEnergies shall have no liability to the
Customer for any loss or damage howsoever
caused by the Transporter or other third party
as a result of the carrying out of such works.

TotalEnergies warrants that it has arranged
for the Transporter to provide an emergency
call-out service, and the Customer shall
report any escapes of gas to the Transporter
using the continuously attended telephone
service provided by the Transporter for this
purpose. The Customer shall reimburse
TotalEnergies the amounts that the
Transporter charges TotalEnergies for the
call-out, less the Transporter's call-out
charges attributable to the first half hour
spent on the call-out.

In relation to Large Sites the Customer shall
upon entering into the Agreement provide to
TotalEnergies the following details:

() the names andlor job titles of
representatives of the Customer
("emergency contacts") each of which
has the power and authority to comply
with any direction not to consume gas
given by the Transporter pursuant to

© TotalEnergies Gas & Power Ltd

Regulation (6)4 of the Gas Safety
(Management) Regulations 1996, as
may be amended from time to time;

(iiy at least one (but not more than four)
telephone numbers for each emergency
contact by means of which
TotalEnergies or the Transporter may
contact, 24 hours a day, at least one
emergency contact

and the Customer shall notify to
TotalEnergies in writing any change in such
details as soon as reasonably practical and
where possible in advance of such change.

In relation to Large Sites, where the Supply
Point (whether or not interruptible) is isolated
by the Transporter by reason of the
Customer's failure to comply with a request
by the Transporter in dealing with an
emergency that the Customer reduce or
discontinue its offtake of gas, TotalEnergies
shall have no liability in respect of the Supply.

No step taken or other thing done or not done
(which may include a reduction in the
Supply), by the Transporter, TotalEnergies or
any other party

(i) indealing with emergencies; or

(i) - maintaining the security and operational
safety of the System

shall be a breach of the Agreement by
TotalEnergies; in particular TotalEnergies will
not be in breach of its obligations in respect
of the Supply.

To the extent that at any time it is not feasible
for the Transporter or the Transporter has
refused to make gas available for offtake at
the Supply Point or its ability to do so is
restricted by reason of:

(i) the carrying out of works in connection
with the System (whether maintenance,
repair, replacement, extension or other
works); or

(i) the exercise of a right or discharge of a
duty by the Transporter under the Act
(including the Gas Code) or relevant
Gas Transporter's Licence; or

(iii) ~ difficulties encountered in balancing the
quantities of gas entering and leaving
the System;

TotalEnergies shall be relieved of its
obligations in respect of the Supply.

(i) TotalEnergies shall not be liable for the
failure of the Supply resulting from any
failure or defect or requirement for
maintenance of any Meter Installation at
the Site which it does not own.

(iiy The Customer shall give written notice to
TotalEnergies (in any event within 7
days) of a failure in the Supply resulting
from the failure of any Meter Installation
at the Site.

Where the Customer intends to use the gas
for supply to a compressor or with
compressed air or extraneous gas the
Customer shall give TotalEnergies not less
than 28 days' written notice thereof and shall,
if so required by TotalEnergies, install and
keep in use at the Customer's cost an
appliance approved by the Transporter to
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prevent pressure fluctuations in the
Transporter's mains and any other
inconvenience or danger to other consumers
of gas.

If the Supply Point is isolated by the
Transporter or TotalEnergies, whether at the
request of the Customer or the insistence of
the Transporter, the Customer shall
indemnify TotalEnergies in respect of any
charges imposed on TotalEnergies by the
Transporter or the meter asset manager
together with any other charges incurred by
TotalEnergies in effecting such isolation and
shall be liable for the costs of any subsequent
reconnection carried out at the Customer's
request.

Ownership

The following provisions shall apply:-

(@)

(b)

Title to and risk in the gas shall pass to the
Customer at the Offtake Point.

The Meter Installation and any other
equipment, pipes or apparatus  of
TotalEnergies, the Transporter, any meter
asset manager or provider of automated
meter reading equipment or smart or
advanced metering equipment are not and
shall not become the property of the
Customer.

Care of Meter and Metering

The Customer shall ensure that:

(@)

(b)

)

no part of the Meter Installation is damaged
or otherwise mistreated;

no person improperly breaks any seal affixed
to any part of the Meter Installation;

no notice relating to ownership affixed to the
Meter by the Transporter or TotalEnergies is
removed or defaced;

no gas is offtaken from the System on the
Customer' premises at a point before the
Offtake Point; and

in the case of a Meter for which a by-pass has
been installed at the Supply Point, the flow of
gas is not diverted from passing through the
Meter otherwise than in accordance with the
applicable Meter By-Pass Policy published by
the Transporter from time to time;

and shall indemnify TotalEnergies against any
liabilities, charges or costs arising from the
Customer's failure to comply with this Clause. If it
appears that any interference of the kind

envisaged in

this Clause has occurred,

TotalEnergies may invoice the Customer for the
monetary value (assessed at the Contract Price)
of any gas which it reasonably calculates to have
been consumed since the interference together
with the costs of rectifying the damage and any
associated legal and administrative costs.

Liability

@)

TotalEnergies shall indemnify the Customer
against personal injury to or the death of any
person or loss of or damage to any property
real or personal to the extent that such injury,
death, loss or damage arises in the course of
or by reason of the Supply and provided
always and only to the extent that the same
is due to negligence on the part of
TotalEnergies, subject to Clauses 11(b) and
11(d).





(b)

The obligation of TotalEnergies to indemnify
the Customer under Clause 11(a) shall be
subject to an aggregate limit of £10,000,000
in any Contract Year save in the case of
death or personal injury where this limit shall
not apply.

Notwithstanding anything expressed or
implied in the Agreement, neither
TotalEnergies or any of its associates,
affiliates, servants, agents, or contractors (of
any tier) or its or their directors, officers or
employees shall be liable (whether through
contract, negligence or otherwise) to the
Customer or the Customer's associates,
affiliates, servants, agents, or contractors
(other than TotalEnergies) or its or their
directors, officers or employees for any
damages (other than to the extent arising
pursuant to Clause 11(a)), expenses
(including legal expenses), loss of use,
profits, contracts, goodwill, production, data,
revenue, or for increased cost of working or
business interruption, or any indirect or
consequential  loss  whatsoever  and
howsoever caused whether foreseeable or
not.

Provided always that none of the foregoing
provisions of this Clause shall operate to
exclude or restrict the liability of
TotalEnergies for death or personal injury
resulting from negligence.

The provisions of Clauses 11(a) to (d)
inclusive shall also apply to the supply by
TotalEnergies to the Customer of any
metering, meter data or installation services
including in relation to automated meter
reading, smart or advanced metering and
accordingly for the purposes of Clause 11(a)
“Supply” shall include any supply by
TotalEnergies of such services.

12. Force Majeure

(@)

If in or as a consequence of Force Majeure
(as defined in Clause 12(b)) it is not
reasonably practicable for the party affected
by Force Majeure to perform any of its
obligations in accordance with the
Agreement, such obligations (other than any
obligations to make any payments under the
Agreement) shall be suspended to the extent
that and for so long as it is so impracticable.
Whenever possible each party shall give to
the other prior written notice of such
suspension.

"Force Majeure" means any event or
circumstance  which is  beyond the
reasonable control of, and could not have
been avoided by steps which might
reasonably be expected to have been taken
by, either party, including (but without
limitation):

(i) act of public enemy, war declared or
undeclared, threat of war, terrorist act,
blockade, revolution, riot, insurrection
civil commotion, public demonstration,
sabotage or act of vandalism;

(i) act of God;

(iii) strikes, lockouts or other industrial
disturbance;

(iv) explosion, fault or failure of plant or
machinery, other than the Customer’s
plant or machinery, which could not
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(@)

have been prevented by Good Industry
Practice;

(v) governmental  restraint, Act of
Parliament, other legislation, bye law or
Directive, export controls, economic
sanctions, or the coming into force of
any other legal requirement;

(vi

any system maintenance carried out
under the provisions of the Network
Code;

(i

extreme weather conditions by reason of
which the Transporter is unable to make
available at the Supply Point, or is
unable to make available economically,
sufficient quantity of gas to meet the
Customer’s demand;

(viii) breaking or severing of, accidental or
criminal damage to, or interference with
the Meter Installation, Meter, any other
equipment, pipes or apparatus of
TotalEnergies or the Transporter, or
data processing and communications
equipment or machinery;

(ix

any conditions by reason of which
TotalEnergies is unable to make
available economically at the Supply
Point sufficient quantities of gas to meet
the Customer’s demand.

Inability to pay (however caused) shall not
amount to Force Majeure.

If and for so long as TotalEnergies is unable
to supply gas under this Agreement for any
reason including Force Majeure the
Customer will be entitled to purchase gas
from an alternative supplier without prejudice
to any claim, right or remedy which the
Customer may have against TotalEnergies.

If either party is unable to perform any
obligation under the Agreement for reasons
of Force Majeure for a continuous period of
three months the other party shall have the
right

() to terminate the Agreement forthwith
upon notice to the other party (provided
that Clauses 14 (b) and (c) shall apply);
or

(i) to withdraw any affected Site from the
Agreement and in such case the
Minimum Annual Quantity (or, where the
Supply Period is Non Annual, the
Minimum Period Quantity) shall be
reduced pro rata by the quantity of the
estimated gas requirement for that year
(or for that Supply Period) for such Site
which has not been delivered to the Site
owing to Force Majeure.

13. Suspension

If the Customer shall fail to comply with any
of its obligations in respect of any Site and
such failure shall remain unremedied for
seven days after TotalEnergies shall have
given written notice to the Customer requiring
the same to be remedied TotalEnergies shall
be entitled to suspend or reduce the Supply
to such Site forthwith until such time as the
failure is remedied, without prejudice to any
other rights or remedies that TotalEnergies
may have and provided always that any such
suspension shall not be treated as being
outside the control of the Customer and
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shall not relieve the Customer of any
obligation to make payment in respect of the
Minimum Annual Quantity or Minimum Period
Quantity pursuant to Clauses 4(e) and 6(c).

In the case of a pipe-line system emergency,
that is to say, where the circumstances are
such that, in the opinion of the Transporter —

(i) the safety of the System is significantly
at risk;

(i) the safe conveyance of gas by the
System is significantly at risk; or

(i) gas conveyed by the System is at such
a pressure, or of such a quality, as to
constitute, when supplied to premises, a
danger to life or property,

and that opinion is not
unreasonable, then —

manifestly

(iv) TotalEnergies shall be entitled at the
request of the Transporter or a relevant
shipper to discontinue the supply of gas
to the premises; and

(v) The Customer shall use its best
endeavours to refrain from using gas
immediately upon being requested by
TotalEnergies or the Transporter to do
S0;

and TotalEnergies shall have no liability to
the Customer in respect of the
discontinuance or restriction of the Supply.

If TotalEnergies is given a direction under
section 2(1)(b) of the Energy Act 1976
prohibiting or restricting the supply of gas to
specified persons, then, for so long as the
direction is in force and so far as is necessary
or expedient for the purposes of, or in
connection with, the direction —

() TotalEnergies shall be entitled to
discontinue or restrict the supply of gas
to the Customer; and

(i) the Customer shall refrain from using, or
restrict its use, of gas on being required
by TotalEnergies to do so;

and TotalEnergies shall have no liability to
the Customer in respect of the
discontinuance or restriction of the Supply.

14. Termination

(@)

Subject to Clauses 14(b), (c) and (d), either
party may terminate the Agreement forthwith
by written notice to the other at any time if:

(i) the other is in material breach of its
obligations hereunder and fails to
remedy the same within fourteen days
after receiving written notice of the
failure from the terminating party
requiring it to be remedied and notifying
its intention to exercise the right of
termination under this Clause 14(a(i); or

(i) the other ceases to trade or enters into
liquidation ~ whether voluntarily or
compulsorily  (other than for the
purposes  of  amalgamation  or
reconstruction) or compounds with its
creditors or has a receiver,
administrative receiver, administrator,
nominee, supervisor or similar officer
appointed over all or any of its assets or
its undertaking or any part thereof (or in





Scotland, becomes notour bankrupt) or
if any action, petition, application or
proceeding is initiated or resolution
passed relating to any of the afore-
mentioned matters.

Any termination of the Agreement shall be
without prejudice to any rights or remedies of
either party which arise prior to or as a result
of termination.

The Agreement shall remain in full force and
effect, and the Customer shall remain liable
to pay TotalEnergies for gas consumed at the
rate determined by TotalEnergies from time
to time (which shall include an amount to take
account of the transportation and other
charges imposed by the Transporter) plus a
standing charge, after the expiry of the
Supply Period for such further period of time
as TotalEnergies continues to be treated by
the Transporter as the supplier in respect of
the Supply Point. Details of these rates and
charges are available from TotalEnergies on
request.

Notwithstanding the provisions of Clauses
14(a), (b) and (c), this Agreement shall
terminate upon a last resort direction given to
a gas supplier other than TotalEnergies, in
pursuance of standard condition 8 (Supplier
of Last Resort) of that supplier's licence
coming into effect in relation to the premises
the subject of this Agreement.

VACATION OF SITE BY CUSTOMER

The agreement by TotalEnergies to supply
natural gas to the Site(s) is based upon,
amongst other things, its assessment of the
creditworthiness of the Customer and the
commitment of TotalEnergies under this
Agreement to supply gas to a Site ceases
where the Customer has ceased to occupy
that Site. For the avoidance of doubt, the
Customer’s obligations under this Agreement
are not terminated or discharged as a
consequence of the Customer ceasing to
occupy any Site.

The Customer agrees to give TotalEnergies
28 days’ prior written notice if it ceases to
occupy a Site. The Customer acknowledges
that in the absence of such notice
TotalEnergies is at risk of supplying gas to a
third party at the Site in the mistaken belief
that the Customer remains in occupation of
the Site.

If the Customer does not give 28 days’ written
notice as required then the Customer agrees
to indemnify TotalEnergies against all losses,
costs and damage it may suffer as a result of
supplying gas to the Site after the Customer
has ceased to occupy the Site, including
(without limitation) losses resulting from the
failure of the third party occupying the Site to
pay TotalEnergies the deemed contract price
of the gas consumed by the third party.

TotalEnergies shall have the right to
terminate the Agreement forthwith by written
notice to the Customer if the Customer
ceases to occupy the Site (or if there is more
than one Site, the Customer ceases to
occupy a sufficient number of Sites so that
the sum of the Estimated Annual Quantities
of all Sites at which the Customer remains in
occupation is less than 50% of the sum of the
Estimated Annual Quantities of all Sites as at
the commencement of this Agreement).
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14A. Supplier Transfer Objections

14B.

TotalEnergies may prevent any proposed Supplier
Transfer, in respect of any Site, to another gas
supplier for so long as -

(@) the Customer fails to pay charges for the
supply of gas to those premises or any
premises of the Customer which are due to
TotalEnergies and have been demanded in
writing; or

(b) this Agreement will not expire nor, to the
knowledge of TotalEnergies, be terminated in
accordance with its terms on or before the
date of the proposed transfer; or

(c) TotalEnergies and that other gas supplier
agree that the Supplier Transfer was made or
initiated in error; or

(d) the Customer has informed TotalEnergies
that the Customer has not entered into a
contract for gas supply with that other gas
supplier, or the Customer otherwise requests
TotalEnergies to prevent the Supplier
Transfer

provided always that TotalEnergies shall have no
liability to the Customer for any loss or damage
resulting from any prevention of (or failure to
prevent) any Supplier Transfer to another gas
supplier.

Obligation to complete a Supplier
Transfer within three weeks

In respect of any Site, TotalEnergies will complete
any Supplier Transfer of the gas supply from any
other gas supplier to TotalEnergies in accordance
with this Agreement within 21 days following the
day after the date of this Agreement unless:

(@) the Customer requests that the Supplier
Transfer be completed at a later date (and the
Customer shall be treated as having so requested
where the Supply Date is later than 21 days
following the date of this Agreement); or

(b) the Customer notifies TotalEnergies that it
does not wish the Supplier Transfer to take place
(in which case this Agreement shall be treated as
terminated by the Customer on the date of such
notification); or

(c) one or more of the conditions in subclauses
(i) to (iv) of this Clause 14B(c) apply, namely -

(i) the gas supplier that is supplying gas to the
Site has prevented a proposed Supplier Transfer
to TotalEnergies in accordance with paragraph
14.2(a) to (b) or 14.4(a) to (d) of standard condition
14 (Customer transfer blocking) of that supplier's
licence; or

(i) TotalEnergies does not have all the
information it requires in order to complete the
Supplier Transfer, despite having taken all
reasonable steps to obtain the missing information
from the Customer, and cannot readily obtain that
information from another source; or

(iiiy any of the conditions in standard condition
14A.2(b) (objection by a Supply Exemption
Holder) or (d) of the Supply Licence of
TotalEnergies applies; or

(iv) TotalEnergies is prevented from completing
the Supplier Transfer due to any other
circumstance which is outside its control and
which it has taken all reasonably practicable steps
to resolve.

15.

16.

17.

18.
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(d) Where any of conditions (i) to (iv) in Clause
14B(c) applies, then subject to Clause 14B(e) the
Supplier Transfer must be completed by
TotalEnergies as soon as reasonably practicable
and, in any event, within 21 days of the date on
which the condition ceases to apply (or, if more
than one condition applies, when all relevant
conditions cease to apply).

(e) Clause 14B(d) shall not apply where
condition 14A.2(b) of the Supply Licence of
TotalEnergies applies.

(f)  Without prejudice to Clauses 4(e), 5(j), (k), (I)
and (m) and 6(b), TotalEnergies shall not charge
the Customer for any costs associated with
carrying out a Supplier Transfer.

Assignment

The Customer may not assign the Agreement or
part of the Agreement without the prior written
consent of TotalEnergies.

Confidentiality, copyright and Data
Protection

(@) Neither party shall without the prior written
consent of the other:

(i) disclose Confidential Information to any
person other than its officers or
employees, professional  advisers,
consultants, affiliates, shareholders, or

(i) make wuse of any Confidential
Information otherwise than in the
performance of the Agreement

provided that these restrictions shall not
apply to information which has come properly
into the public domain through no fault of
either party.

(b) Where Confidential Information is disclosed
as permitted under Clause 16(a) the party
disclosing such Confidential Information shall
take all reasonable steps to ensure that the
person to whom the information is disclosed
is aware of the obligations under Clause
16(a) and does not use or disclose the
information otherwise than as permitted.

(c) Notwithstanding Clause 16(a), TotalEnergies
shall own the copyright in the Agreement and
own any data which TotalEnergies records
relating to the Customer's consumption of
and price paid for gas under the Agreement
and may use such data in the compilation of
statistics or for any use which TotalEnergies
thinks fit.

(d) The obligations contained in this Clause shall
continue notwithstanding any termination of
the Agreement.

(e) The Privacy Policy of TotalEnergies may be
viewed at
https://business.totalenergies.uk/privacy-
policy

Warranty

The Customer warrants that in entering into the
Agreement it is not in breach of any contract it has
with a third party for the supply of gas.

Waiver

No indulgence shown by either party to the other
shall prevent that party subsequently insisting
upon its rights and remedies under the
Agreement.



https://business.totalenergies.uk/privacy-policy
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19.

20.

21.

22.

Notices

Any notice given pursuant to the Agreement shall
be in writihg and may be served by personal
delivery, prepaid recorded delivery or registered
post to the addressee at its registered office for the
time being, and shall be deemed to have been
received:

(@) inthe case of personal delivery, at the time of
delivery;

(b) in the case of recorded delivery or registered
post, forty eight hours from the time of
posting.

Variations

(@) TotalEnergies may without affecting its
binding nature and without further formality
(save for notice to the Customer) vary the
Agreement (provided that this Clause 20(a)
shall not apply to variations in the Contract
Price pursuant to Clause 20(b)), and without
limiting the circumstances in which they may
be made, variations may be made to reflect
any obligations and liabilities (other than
those made in respect of charges to be made
for the supply) imposed on TotalEnergies
under the Network Code or any other
agreement  between and including
TotalEnergies and the Transporter or any
Meter Reading or Meter Services Provider.

(b) Any variation in respect of the Contract Price
(provided that this Clause 20(b) shall not
apply to variations in the Contract Price
pursuant to Clauses 4(d)(i), 5(c), 5(d), 5(e),
14(c) and 26(f)) shall only be effective if
contained in a written document which is
dated and refers to the Agreement and its
date, identifies the Clause or Clauses which
are to be varied and has been signed by an
authorised representative of TotalEnergies
and countersigned by an authorised
representative of the Customer.

(c) Notwithstanding the foregoing provisions of
this Clause 20, TotalEnergies shall not be
entitled to vary this Agreement without the
Customer’s consent solely on the ground that
the Customer is no longer a Micro Business
Consumer.

Network Code
Where

(@) the Network Code provides for the
Transporter and/or TotalEnergies to do
anything at or affecting any Site or the supply
of gas; and

(b) in doing that thing the Transporter and/or
TotalEnergies comply with the requirements
of the Network Code and any other relevant
agreement in relation thereto, do not act
unlawfully and are not negligent; and

(c) by reason of the Transporter and/or
TotalEnergies doing that thing the Customer
suffers loss or damage,

neither TotalEnergies nor the Transporter shall
have any liability in respect of such loss or damage
and the Customer warrants that it will bring no
action or proceeding against the Transporter or
any Meter Reading or Meter Services Provider.

Information to be provided by the
Customer
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23.

24.

25.

(@) The Customer shall notify TotalEnergies

() upon entering into the Agreement,
whether or not the Supply Point has
been designated by the Transporter as
one in respect of which priority of supply
shall be given and the criteria that justify
it being so designated; and

(i) as soon as the Customer ceases to
satisfy any of the criteria justifying
priority of supply, that the Customer has
ceased to satisfy such criteria.

(b) Where a Site includes a Supply Point which
comprises more than one Supply Meter
Point, the Customer shall advise
TotalEnergies in advance of either of the
following events (such events being likely to
affect the entitlement of the relevant Supply
Meter Points to be comprised in a single
Supply Point):

(i) any division of ownership of the Site;

(i) any splitting of the functions at the Site
such that the premises at the Site might
no longer be considered to serve each
other in a necessary or reasonably
useful way.

Severability of provisions

If any provision of the Agreement should be held
to be illegal, invalid or unenforceable in whole or
in part, the Agreement shall continue to be valid as
to its remaining provisions and the remainder of
the affected provision.

Interpretation

(@) The Agreement constitutes the entire
agreement between the parties with respect
to the subject matter of the Agreement and
supersedes and  extinguishes  any
representations  and  understandings
previously given or made other than those
contained herein.

(b) The headings in the Agreement are inserted
for convenience only and shall not affect the
interpretation of any of its provisions.

(c) The Agreement shall be construed and
governed in all respects in accordance with
the laws of England and any disputes or
differences shall be subject to the exclusive
jurisdiction of the English Courts.

Voluntary Interruption, Gas Deficit
Emergencies and Involuntary Demand
Side Response Payments

(@) Inthe event of

() a Potential Network Gas Supply
Emergency pursuant to which a
reduction or discontinuance of offtake of
gas has not yet been required at any
Site, or

(i) the issuance of a Margins Notice or Gas
Deficit Warning, or

(i) a Network Gas Supply Emergency Gas
Deficit Emergency pursuant to which a
reduction or discontinuance of offtake of
gas has not yet been required at any
Site

or where the Customer reasonably considers
that market prices are sufficiently high that it
wishes to discontinue consuming gas at any
Daily Read System Exit Point, then
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TotalEnergies shall upon request by the
Customer offer to pay the Customer for any
offtake of gas which is discontinued after
such offer is made, at such rate and for such
period and on such other terms as may be
agreed, and upon acceptance of such offer
the Customer shall discontinue its offtake of
gas accordingly for that period.

The Customer may give TotalEnergies 5
Working Days’ prior written notice of a price
(‘the Trigger Price”) to which this Clause
25(b) shall apply for any Daily Read System
Exit Point. In the event of

(i) a Potential
Emergency, or

Network Gas  Supply

(iiy the issuance of a Margins Notice or Gas
Deficit Warning, or

(iiiy a Network Gas Supply Emergency Gas
Deficiency Emergency pursuant to
which a reduction or discontinuance of
offtake of gas has not yet been required
atany Site,

and where market prices exceed the Trigger
Price, then

(iv) the Customer shall, upon being required
to do so by TotalEnergies, discontinue
its offtake of gas from the time
requested, and

(v) TotalEnergies shall pay the Customer
for such volume that would otherwise
have been taken at a rate equal to the
Trigger Price less the Contract Price
applicable during the period of such
discontinuance.

Where the Customer wishes to discontinue
consuming gas at any Daily Read System
Exit Point by reason of

() a Potential Network Gas Supply
Emergency pursuant to which a
reduction or discontinuance of offtake of
gas has not yet been required at any
Site, or

(iiy the issuance of a Margins Notice or Gas
Deficit Warning, or

(i) a Network Gas Supply Emergency Gas
Deficit Emergency pursuant to which a
reduction or discontinuance of offtake of
gas has not yet been required at any
Site,

and where

(iv) no agreement has been made under
Clause 25(a), and

(v) Clause 25(b) does not apply

the Customer shall as soon as reasonably
practicable, and in any event before the
commencement of the Customer’s intended
discontinuance, give notice to TotalEnergies
by email to
customer.solutions@totalenergies.com  of
the time with effect from which the Customer
intends to discontinue, and resume, its
consumption.

In the event the Customer fails to discontinue
its offtake of gas having either

(i) accepted an offer by TotalEnergies for
payment for such discontinuance under
Clause 25(a), or





(ii) received notification requiring the
Customer to discontinue under Clause
25(b), or

(iii) notified TotalEnergies of the Customer’s
intention to discontinue under Clause
25(c),

the Customer shall pay an amount equal to
the System Marginal Buy Price plus any other
charges imposed by the Transporter in
respect of any gas consumed in breach of
such agreement, requirement or notification.

(e) In the event of a Potential Network Gas
Supply Emergency or Network Gas Supply
Emergency Gas Deficit Emergency, the
Customer shall comply with any requirement
by the Transporter to reduce or discontinue
the offtake of gas at any Commercially Firm
System Exit Point and, upon request by
TotalEnergies, shall pay for the Emergency
Curtailment Quantity applicable to that
Commercially Firm System Exit Point at the
Contract Price. As soon as reasonably
practicable, after receiving from the relevant
Gas Shipper a payment of the same amount,
TotalEnergies shall refund to the Customer
the Commercially Firm System Exit Point
Involuntary Demand Side Response
payment plus the Transportation Charges
applicable to the Emergency Curtailment
Quantity, except in instances of Network
Isolation as defined by the Uniform Network
Code.

(f) In the event of a Potential Network Gas
Supply Emergency or Network Gas Supply
Emergency Gas Deficit Emergency where
the Customer fails to comply with any
requirement by the Transporter to reduce or
discontinue the offtake of gas at any Site, the
Customer shall pay an amount equal to the
System Marginal Buy Price plus any other
charges imposed by the Transporter in
respect of any gas consumed in breach of
that requirement.

For the purposes of this Clause 25, “Network
Gas Supply Emergency Gas Deficit
Emergency”,  “Emergency  Curtailment
Quantity”, “Potential Network Gas Supply
Emergency” and “Daily Read System Exit
Point” shall have the meaning given in
Transco’s Uniform Network Code and the
“issuance of a Margins Notice” or “Gas Deficit
Warning” shall mean a Margins Notice or Gas
Deficit Warning given on the website
www.nationalgrid.com.

A Daily Read System Exit Point is a
Commercially Firm System Exit Point unless
it meets the definition of Commercially
Interruptible System Exit Point as defined in
Transco’s Uniform Network Code.

26. Interruptible Sites (General)

The provisions of this Clause 26 shall apply in
relation to any Supply Point that is or becomes
Interruptible as defined by the Uniform Network
Code. In relation to such Supply Points the
Customer and TotalEnergies agree that the
provision of the supply in accordance with Clause
3 may be interrupted by TotalEnergies or the
Transporter by stopping or limiting or requiring the
Customer to stop or limit its demand on the
following conditions:

(a) TotalEnergies (either itself or by its agent) or
the Transporter shall give the Customer at
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least four (4) hours notice of any interruption
which shall be notified to the emergency
telephone number provided to TotalEnergies
in accordance with Clause 26(c). Subject to
the provisions of this Clause 26, interruption
may be required at any time during a Day.

The Customer agrees not to take gas from
the time notified in accordance with Clause
26(a) until permitted by TotalEnergies. If the
Customer takes gas in breach of this Clause
26(b):

(i) TotalEnergies or the Transporter may
take any steps available to isolate or
disconnect the Supply Point (to facilitate
which  the  Customer shall allow
TotalEnergies and the Transporter and their
authorised agents safe, full, free and
uninterrupted access to the Site and the
Customer shall reimburse TotalEnergies for
any costs and expenses incurred by
TotalEnergies or charges imposed by the
Transporter in respect of the taking of such
steps or any subsequent reconnection or
restoration of the connection of the Supply
Point);

(i) save where the Customer's failure to
interrupt is due to Force Majeure acting as a
Reasonable and Prudent Operator:

(aa)  TotalEnergies may invoice the
Customer for any additional charges
imposed by the Transporter as a
consequence of the Customer's failure
to interrupt together with interest at four
percent per annum above HSBC Bank
Plc base rate from time to time in force
(or, if higher, any rate imposed by the
Transporter); and

(bb) either  TotalEnergies  may
terminate the Agreement forthwith, or,
with effect from the Supply Date,
TotalEnergies may alter the Contract
Price to the price at which TotalEnergies
determines it would supply gas to the
Customer at such date in accordance
with the Agreement, but as if this Clause
26 did not apply or, in the case of a
second failure to interrupt, the price at
which TotalEnergies determines it would
supply gas to the Customer based upon
the Maximum Quantities determined by
the Transporter to apply in respect of the
Supply Point as a consequence of the
failure to interrupt.

(c) The Customer will keep at least one

telephone manned 24 hours each Day while
gas is being delivered in accordance with the
Agreement for the purpose of receiving the
notice referred to in Clause 26(a) and will
provide to TotalEnergies forthwith on signing
the Agreement details of such numbers (but
not more than 4 such numbers). The
Customer will notify any changes in the
emergency numbers to TotalEnergies before
they occur, and will ensure that the persons
who man the telephone (whose names shall
be notified to TotalEnergies and who shall not
number more than 3) are at all times qualified
safely to comply with any interruption notice.

In respect of any period of interruption, the
Minimum Annual Quantity shall be reduced
by the number of Days of interruption
multiplied by the Maximum Daily Quantity.
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The Customer warrants that its consumption
of gas in the 12 months prior to the start of
the Agreement exceeded 5,856,000 kWh or
16,044 kWh per Day.

Ifthe Transporter determines after the date of
the Agreement that the Supply Point is no
longer eligible to be designated as one where
supply of gas may be interrupted

(i) because the Customer's consumption of
gas over a relevant period has failed to reach
the minimum level set by the Transporter (in
which case the Customer shall forthwith
notify TotalEnergies as soon as it receives
any notification to that effect from the
Transporter); or

(iiy for some other reason (whether due to
the fault of the Customer or otherwise)

with effect from the date that the Supply Point
becomes one where interruption cannot be
required the conditions in this Clause 26 shall
cease to apply and TotalEnergies shall be
entitled to modify the Contract Price at its
sole discretion.

TotalEnergies shall not be liable for any
consequence arising from the stopping or
limiting of the supply of gas during any period
of interruption.

If the Customer fails to interrupt or limit its
Supply when requested to do so then such
failure shall not count towards the number of
days (or capacity) in respect of which a
demand to interrupt or limit the Supply may
be made.

The Customer shall not be deemed to have
acted as a Reasonable and Prudent Operator
for the purposes of Clause 26(b)(ii) where
(without limitation) no representative referred
to in Clause 26(c) is available to be
contacted, or there is no facility for the
Customer's plant or machinery to operate
with a supply of fuel or energy alternative to
or in substitution for gas.

The Customer shall, forthwith upon any
request by TotalEnergies (which may be
made pursuant to a similar request made by
the Transporter) provide to TotalEnergies its
best estimate of the following details:

(i) whether or not gas is likely in normal
circumstances to be offtaken at or between
particular times of Day specified by
TotalEnergies in the request;

(i) the maximum quantity of gas to be
offtaken on any Saturday and any Sunday;

(iii) holiday periods in each year during
which the Customer will not offtake gas from
the System;

and shall indemnify TotalEnergies against
any liabilities incurred by TotalEnergies to the
Transporter arising from the Customer's
failure to provide such information.

Except where expressly varied by this Clause
26 all other terms of the Agreement shall
continue in full force and effect.
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Key words and phrases

In these terms and conditions, where we use the

words:

(a) “you" or "your” we are referring to you, our
customer;

(b) “we”, “us"” or *our”, we are referring to
Water Plus.

In these terms and conditions, we have used

ordinary, easy to understand language. In

places we have used abbreviations and have

given certain words particular meanings. Where

we have done this, the words and abbreviations

start with capital letters and you can find out

more information about them in the Glossary at

clause 18.

Our services
We will supply one or more of the following
services for each of your Sites, as sef out in the
Confract Agreement:

e water supply services;

e sewerage services;

¢ frade effluent services;

e automated meter reading (AMR) services;

e consolidated billing;

e data analytics;

e billing agency services;

e key account management; and

e any other specified value added services.
We will provide the relevant Services o the Sites
only where a water SPID or a waste SPID
respectively is set out in the Site Data Sheet.
You agree and confirm that: (i) you are the
owner or occupier of the Sites; (i) all of the Sites
are Eligible Sites; and (i) you are authorised o
enter info this Contract for the provision of the
Services.

The contract period

The Contract will be binding from the date on
which Both of Us have signed the Contract
Agreement and shall cover the Contract Term
stated in the Confract Agreement but Either of
Us will be able to terminate the Contract earlier
if needed, in accordance with the termination
rights set out in clause 10 below.

Provided we are able to complete the Switching
Process (see clause 7), we will provide the
Services from the beginning of the Contract
Term.

Standards of service

We will provide the Services in accordance with
Good Industry Practice and in a manner that
complies with all Relevant Laws.

5.2

5.3

5.4

5.5

5.6

Our charges and invoices

We may provide you with an invoice or a
statement at any time informing you of the
charges payable by you. As a minimum, we will
provide the number of invoices stated in the
billing frequency section of the Contract
Agreement.

Our invoices or statements may contain
adjustments to our charges set out in previous
invoices or statements including any unbilled
charges in previous periods.

We may send you requests for payment in
advance on invoices, statements, or payment
plans based on estimated future consumption.
You agree to pay the amount requested by the
due date stated and we will reconcile the
advance payment with actual charges due in
our invoices and statfements.

Calculation of our charges

You will pay our charges for providing the
Services without deduction or set off at the rates
set out in the Confract Agreement, we will be
able to vary these charges as set out in these
Ts&Cs.

In the event that the Confract is terminated

during the Contract Term or if you fail to make

payment of our charges or you fail to make
payment of our charges by the method agreed
in the Contract Agreement, you agree that:

(a) if you are on a ‘retail minus’ contract, any
discount referred fo in the Contract
Agreement (e.g. a percentage discount
from the Default Maximum Retail Tariff or
percentage discount from the Relevant
Regulated Tariffs) shall no longer apply;

(b) if you are on a ‘wholesale plus’ confract, the
charges specified in the Contract
Agreement as being a percentage above
the wholesale charges shall no longer apply
and instead the Default Maximum Retail Tariff
or Relevant Regulated Tariff shall apply;

(c) our charges for the Services provided during
the entire Confract Term shall be payable by
you at the full Default Maximum Retail Tariffs
or Relevant Regulated Tariffs applicable from
fime fo time;

(d) we will be able to adjust our charges
retrospectively to give effect to the change
in the applicable charging rate; and

(e) we may charge you and you agree to pay
any previously unbilled amounts as a result of
this change in charging rate.

(f) if you notify us that you wish to terminate the
contract prior to the Switch to us being
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5.7

5.8

59

completed (for example if you sign a
contract with another supplier who then
blocks the Switch to us) we may charge you
areasonable fee, payable on demand, in
respect of administration costs we incur up to
the date of, or arising out of, the termination.

(9) we may charge you a reasonable sum as
compensation for our costs of installing any
AMR or other equipment at your Site(s).
Further detail on the nature of these charges
may be included in the Contract
Agreement.

Where our charges are based on the volume of

water used:

(a)if AMR services are provided, this will be used
to calculate the volume of water used;

(b) if AMR services are not provided:

i. we willread the water meter at your Sites
to calculate the volume of water used or
we will accept meter reads that you
provide to us;

i. we willendeavour to take at least one
actual reading in each year of the
Contract or more if required by Relevant
Laws; and

ii. if we do not obtain an actual meter
reading, we will be entitled to estimate
the volume of water used at our
discretion and may use an estimated
meter reading as the basis for calculating
our charges;

(c) where estimated meter readings are used to
calculate our charges, an adjustment will be
made to our charges when an actual meter
reading is next used to calculate the
charges;

(d) where accurate meter readings are not
available (e.g. due to a fault with the meter),
we may calculate our charges by reference
to average daily consumption recorded at
the relevant Site during periods that we
reasonably believe to best reflect
consumption over the affected period and
during which accurate meter readings are
available.

Where our charges are based on the rateable

value of a Site or the chargeable area of the

Site, you will inform us of any change to the Site

area or any change in the assessment of the

rateable value of the Site and the date the
change came into effect within 30 days of that
change. We will be entitled to adjust our
charges to take into account any change of this
assessment from the date the change came
into effect. Any refunds relating fo a decrease in
charges as a result of such a change will be
provided in accordance with the relevant

Regional Wholesaler's policy.

This Conftract is based on information available

to us at the time that we sign the Confract

Agreement and any other information about

you that we receive from Third Parties as part of

our normal processes, such as credit ratings.
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5.10

5.12

5.13

5.14

5.15

5.16

5.17

If any of this information is incorrect or changes
during the Term of the Confract, we reserve the
right to re-assess and amend the charges, the
payment method and/or the terms and
conditions of this Contract to reflect the new
information. This will include (but is not limited to)
information about site usage, number of sites,
meter sizes, rateable value and your credit
rating. We may also recover any reasonable
costs that we incur as a result of incorrect details
being provided. We also reserve the right to
end the Contract and not proceed with the
Switching Process at our sole discretion,
including (but not limited to) if we assess your
credit rating fo be unfavourable.

Unless otherwise restricted or prohibited by a
Relevant Law, we may charge you, and you
agree to pay, our charges incurred under this
Contract where your Site is Vacant.

We may charge you and you agree to pay the
reasonable costs incurred by us as a result of
you breaching your obligations under the
Confract e.g. relating to recovering unpaid
charges, failing to allow us access to Sites at
agreed times, damage to our meter reading
equipment.

Our charges set out in the Contract Agreement
do notinclude any applicable VAT. We will add
VAT on top of our charges in our invoices af the
rates that apply, which may change from fime
fo time.

Where the Contract Agreement confirms that
charges are to increase with RPI or CPI, our
charges will be adjusted (on an upward only
basis) annually from the Confract Start Date by
the percentage increase in the Retail Price
Index or the Consumer Price Index in the
relevant twelve month period prior to the date
on which each annual adjustment is to apply.
For the purposes of calculating the change in
the Retail Price Index, the parties shall use the
RPI data in the RP0O2 Retail Price Index all items
table published by the UK Office for National
Statistics.

Changes in regulatory and wholesale charges

If there is a change in Relevant Laws or
Regulatory Guidance, we may change your
prices and/or discounts (unless plan specific
additional terms and conditions apply) or other
terms of this contract as a result.

A Regional Wholesaler may from time to fime
change the wholesale prices that it charges us.
We will adjust our charges to you to take into
account any increase or decrease in these
charges.

A Competent Authority may from time to time
increase the Default Maximum Retail Tariff
and/or Relevant Regulated Tariff. We will adjust
our charges to you to take into account any
increase in these fariffs.

If we do make changes we wiill notify you of
when they will take effect. If you do not accept
the changes, you can end this confract by
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telling us within 28 days of receiving our
noftification and arrange your registration with
another licensed supplier. If you do this, the
changes will not affect you unless your fransfer
to a new supplier does not take place within six
weeks. In this case we reserve the right to
implement new terms.

Other charges from the Regional Wholesalers

5.18 Regional Wholesalers may from time to time
impose one off charges or claim money from us.
For example, a Regional Wholesaler may
charge us if you request a change of meter or it
may claim money from us if damage is caused
to their meter. You agree to reimburse us for
any charges or claims that a Regional
Wholesaler may impose on us in relation to the
Services provided to your Sites.

5.19 Where we incur an administrative cost, we will
include this in the charges.

Allowances from Regional Wholesalers

5.20 Some Regional Wholesalers have a policy of
providing a reduction in charges to customers
where leakage occurs in customer pipes. Where
a Regional Wholesaler agrees to provide a
reduction in its wholesale charges to us for this
leakage allowance in respect of your Sites, we
will apply an adjustment to our charges to you.

5.21 If you use water for the purposes of fire-fighting
or testing fire-fighting equipment you may be
entitled to a reduction in your charges for the
water used. Where a Regional Wholesaler
agrees to provide a reduction in its wholesale
charges to us for fire-fighting related use at your
Sites, we will apply an adjustment to our charges
to you. In order to obtain this allowance, you
must notify us in writing:

(a) within 15 days of use if the use occurred for
the purpose of fire-fighting or, if this is not
possible, as soon as reasonably possible; or

(b) no later than 15 days after the date of use if
the use occurred for the purposes of testing
fire-fighting equipment.

5.22 For the avoidance of doubt, where any refund
or allowance is granted to us by a Regional
Wholesaler in respect of your account, we will
pass this through to you via a payment or credit
to your account.

Applying payments against your Sites

5.23 Where payment is clearly made in respect of
certain Sites for certain periods, we will apply the
payment in accordance with your instructions
received at the time payment is made.

5.24 Where you do not provide us with instructions on
how to apply any payment or credit balance for
the Services at the time payment is made, we
will apply the payment or any credit balance to
the outstanding charges in respect of any Sites
and for any periods we think appropriate. For
example, we may decide to apply the payment
to the oldest debf first.
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5.25 Where payment is received or a credit balance
is held by us in respect of the Services and other
services provided by our Group Companies and
you have not provided us with instructions on
which of these services the payment or any
credit balance is to be applied against af the
time payment is made, we may apply the
payment or any credit balance to these services
in any way we think appropriate.

5.26 If you make a payment to us in full and final
settlement of an amount due and the payment
is less than the actual amount due, you agree
that:

(a) we may accept the payment in part
payment;

(b) acceptance of the payment will not be in full
and final settflement of the amount due;

(c) we are entitled to payment of the balance
of the actual amount due; and

(d) there is no requirement for us to notify you of
the points mentioned in sub paragraphs ()
fo (c) above on each occasion a payment is
made on this basis.

Payment of our charges

5.27 You agree to pay us the amounts specified in
each invoice, statement or payment plan we
send you by the dates specified in the relevant
documents or, if no date is specified, within 30
days from the date of the relevant document.

5.28 You will pay our charges using the method of
payment stated in the Confract Agreement.

5.29 If you pay our charges by direct debit, we may
specify and you agree to pay the amounts of
the periodic payments that we estimate is
required to cover our charges.

5.30 If you do not agree with the amount specified as
due from you in an invoice, you have the right to
dispute all or part of the invoice. Please contact
us to let us know the amount in dispute and the
reasons why you do not agree with it. You must
raise a dispute within 14 days of the date of the
invoice. If you do dispute any part of an invoice,
you must still pay the undisputed amount by the
due date.

5.31 In certain circumstances, Relevant Laws, allow
us fo disconnect your water supply if you do not
pay our charges. If this action is required, you
will reimburse us for any costs associated with
disconnecting or reconnecting your supply.

For Covid-19 Affected Customers, the following
clause shall remain in effect until you cease to be
Covid-19 Affected Customer:

(a) No amounts owed by the Non-Household
Customer to the Retailer are “due” or shall be
freated as “due” by the Retailer for the purposes
of a disconnection notice under section
61(1ZC)(b) of the 1991 Act, and for these
purposes only. All other rights and obligations
under these Terms and Conditions of Supply are
unaffected by this clause 5.31(a).

5.32 We will charge you interest on any sums
payable by you and not paid by the due date
for payment at the rate of 8% per annum above
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the base lending rate of the Bank of England
that applies from time to time (to be applied on
a daily basis).

Payment Security

5.33 We may ask you to provide a Security Deposit,
or another form of acceptable payment security
(for example a parent company guarantee or
letter of credit) either at the start of the Contract
or during the term of the Contract. If we ask you
to provide this, we will explain the reason why
when we contact you. You must provide the
Security Deposit or other form of payment
security within 14 days of our request. If you do
not provide the Security Deposit or other
acceptable payment security within 14 days,
this will be a Material Breach and we will be
entitled to terminate this Confractin
accordance with clause 10.1.

5.34 We will hold and repay any Security Deposit in
the way explained in our request fo you. We
may use this Security Deposit, including any
outstanding interest generated on such deposit,
to pay any outstanding charges owed by you.

6. What we will need from you

6.1 You will provide us with reasonable assistance to
enable us to carry out the Services.

6.2 Where a Site is supplied with water through a
water pipe owned by a Regional Wholesaler
that also supplies other third party premises that
are not Sites to be supplied under the Contract
and charges are to be calculated on a volume
basis, you will allow us to install a sub meter at a
position we think appropriate to calculate the
volume of water supplied to the Site and will pay
our reasonable charges for this.

6.3 You will provide us with full rights of access to the
Sites on Business Days for any purpose
connected with the carrying out of the Services
as long as we comply with all reasonable safety
and security rules that we are made aware of.
In particular, where necessary, you will:

(a) allow us access to the Sites to take meter
readings or to install, repair, maintain,
inspect, test, replace, disconnect or
reconnect meters or meter reading
equipment;

(b) allow us to take samples of frade effluent;

(c) meet us at the Sites at agreed times.

6.4 You will take reasonable care to keep the
Regional Wholesaler’'s meters or any other meter
or meter reading equipment (whether it belongs
to us or not) free from damage or interference.
If you do not, and we need to repair or replace
the relevant meter in order to provide the
Services, you will pay us our reasonable costs for
doing this.

6.5 You will ensure that we have access to the
Regional Wholesaler's meters and any other
meter or meter reading equipment (whether it
belongs to us or not) at the Sites. If this is not
provided, we may remove any obstruction
preventing us from obtaining access, and:
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7.2

7.3

7.4

7.5

8.2

(a) you will pay us our reasonable costs for doing
this; and

(b) you will reimburse us for any third party claims
that arise as a result of us removing the
obstruction (e.g. from the landlord).

The Switching Process and Eligible Sites
We wiill require certain information from you in
order to complete the Switching Process for your
Sites. We wiill request and you will provide all
required information within a reasonable period
of time to enable each Site to be Switched to us
at the beginning of the Contract Term.
Please note that Relevant Laws govern the
Switching Process. These may prevent us from
Switching the supply of a Site at the beginning
of the Confract Term or Switching a Site to
another supplier at the end of the Confract.
These circumstances include (but are noft limited
to) where:
(a) there are outstanding charges in relation to a
Site;
(b) the new supplier’'s application fo Switch a
Site was made by mistake; or
(c) you have told the existing supplier to object
to the application to Switch a Site.
You agree that our obligations under the
Confract do not apply in respect of any Site
where the application of Relevant Laws prevent
us from Switching that Site and becoming the
supplier.
You agree that we can object and/or prevent
the transfer of a Site to another supplier where
Relevant Laws allow us to do this and you will
assist us with this where appropriate.
Customers are not allowed by Relevant Laws fo
Switch their supplier of water and/or sewerage
services for all types of sites. For example,
customers are not permitted to Switch suppliers
for premises that are predominantly used as
household premises. We will provide the
Services in relation to a Site only if and for as
long as it remains an Eligible Site. You agree to
inform us if any Site is used for household
purposes or if there is any material change in the
use of any Site so that we may ensure that it
remains an Eligible Site.

The point at which water is supplied to you
Where a Regional Wholesaler's water supply
pipe is used to serve only your Site, the water is
supplied to you af the point at which it leaves
the Regional Wholesaler's water supply pipe.
Where a Regional Wholesaler's water supply
pipe is used to supply a privately owned network
of pipes that serves your Site together with other
premises (that may be owned or occupied by
third parties), it is more difficult to identify who
owns the water after it leaves the Regional
Wholesaler's water supply pipe as the supply is
shared. The Regional Wholesaler may attribute
water use through this joint supply to your Sites
and these other premises in any proportion it
thinks appropriate. You agree to pay our
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10.

charges based on the water that the Regional
Wholesaler considers to be supplied to your
Sites.

The run up to the Contract End Date

Both of Us agree to meet to discuss the terms
and conditions on which future services will be
provided within a reasonable period before the
Conftract End Date. If agreement cannot be
reached, any services that we provide to you
after the Contract End Date will be provided in
accordance with clause 11.

Ending the Contract early

10.1 Either of Us may terminate the whole or part of

the Contract (e.g. in respect of one Site but not

all of them):

(a) for Sites in Scotland - on 20 Business Days
written notice;

for Sites in England and Wales — on 30 days

written notice;

but if it is you that is ending the confract, you

are only entitled to end the whole or part of

the Contract under this clause if you follow

the requirements set out in clause 10.4;

(b) immediately upon written notice if:

i. the Other One of Us commits a Material
Breach of the Contract which is capable
of remedy and fails to remedy it within 30
days of written nofice giving particulars of
the Material Breach and requiring the
breach to be remedied;

ii. if the Other One of Us commits a Material
Breach of the Confract that is not
capable of being remedied or
repeatedly breaches the Confract in a
way that itself gives rise to a Material
Breach of the Contract;

ii. we are no longer permitted to supply the
Services under Relevant Laws;

iv. you fail to pay our charges using the
method of payment stated in the
Contract Agreement.

10.2 We may terminate the whole or any part of the

Contract immediately upon written nofice if:

(a) you do not pay our outstanding charges,
within 10 Business Days of being notified that
the due date for payment has passed;

(b) you are unable to pay your debts as they fall
due;

(c) you make a proposal for voluntary
arrangement within Part | Insolvency Act
1986 or a proposal for any other composition
scheme or arrangement with creditors.

10.3The Contract will terminate immediately if Either of

Us goes into liquidation, receivership or
administration or any other similar or analogous
event.

Leaving a Site or moving into a new Site

10.4 If you leave a Site or wish to end one or more

Services at a Site:
(a) you will need to end the Contract for the
relevant Services at the Site by giving us prior
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10.5

10.6

11.
11.1

1.2

wriften notice in accordance with clause

10.1(q) (please see clause 17.8 on how you

must serve the notice). The notice must set

out:

i. the relevant Site details;

ii. the Services you wish to end (if you do not
specify the type of Services you wish to
end, you agree that this means we can
end the supply of all Services to the Site);

ii. the date you are leaving the Site or wish
the Services to end; and

iv. if you are leaving the Site, your future
contact details and the name and
contact details of the future owner
and/or occupier of the Site;

(b) if you are ending the water or sewerage
services at the Site and the Site is charged on

a volume basis, you must take a final meter

reading on each meter at the Site on the

date that you are leaving the Site or wish the

Services to end and provide these meter

readings to us on the same date.

Please note that if you do not follow the process
under clause 10.4, the Contract will continue to
apply to the relevant Site and you will continue
to be responsible for our charges.

If you would like to add further Sites to the
Contract please let us know as this can be easily
done by Both of Us agreeing to this in writing.

What happens at the end of the Contract Term
At the end of the Confract Term, or if the
Conftract is terminated or comes to an end for
any reason either in whole or in part (e.g. only in
respect of certain Sites), if we confinue to supply
the Services to the Sites, you agree that the
Services will be provided to you under a new
contract that will continue on the same terms as
this Contract, except that for Sites in Scotland
our charges payable for the Services will be at
the tariff referred to in the Contract Agreement
excluding any discount (e.g. the Default
Maximum Retail Tariffs) and for Sites in England
or Wales our charges payable for the Services
shall be the tariff referred to in the Contract
Agreement excluding any discount (e.g. the
Relevant Regulated Tariff) that will begin on the
next day and will continue until such time as you
enter info another contract with us (including
under clause 17.6) or until you Switch supplier.
Extra charges may be payable under clause 5.6.
At the end of the Confract:

(a) Both of Us shall return any property owned by
the Other One of Us that Either of Us hold
unless agreed otherwise;

(b) we may remove from the Sites, any meters or
meter reading equipment that we own or
lease;

(c) neither you nor us shall lose any rights that
you or we have already gained; and

(d) clauses in the Confract which by implication
have effect after termination shall continue
in full force and effect, including the
following clauses: clause 11 (What happens
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at the end of the Confract), clause 14 (Our
legal responsibility), clause 155 (Information
handling), clause 17.8 (notices) and clause
17.9 (governing law and jurisdiction).

12. AMR Equipment

12.1 We own the automated meter reading
equipment hardware that we use. At the end of
the Contract we will give you the option to
either:

(a) buy this equipment at a price to be agreed;

(b) continue to receive the AMR service under a
new contract; or

(c) request the equipment to be removed.

12.2 We will remain the owner of the AMR equipment
hardware until we have sold it.

12.3 Please note that we do not own the software or
any intellectual property rights relating to this
equipment. For this reason, we are not able to
sell or licence this to you and you may need to
obtain a licence from the manufacturer in order
to use it.

13. Rights and obligations under Relevant Laws
13.1Unless otherwise stated, nothing in the Confract
shall:
(a) prevent or restrict either you or us from
exercising your or our rights under Relevant
Laws; or
(b) affect your or our obligations under Relevant
Laws.

14. Our legal responsibility

14.1 We are only legally responsible to you as set out
in the Contract. Unless otherwise stated in the
Confract, all other implied legal responsibilities
will not apply as far as this is allowed by law.

14.2 We will not be legally responsible to you if we
are prevented or delayed from performing our
obligations under the Contract by any breach
of your obligations under the Conftract.

14.3 We will not be legally responsible to you if we
cannot provide the Services because of
something outside of our reasonable control
provided we have taken reasonable
precautions or steps to continue to provide the
Services. For example, a Regional Wholesaler
may interrupt the supply of water or sewerage
services to your Sites. In such circumstances we
will have no liability to you in relation fo such
inferruption as we are not in control of the
Regional Wholesaler’s actions.

14.4 Except for the types of liability mentioned in
clause 14.6, we are not legally responsible to
you for any loss of profits, loss of income, loss of
business, loss of water, defective quality of water
or any loss or damage, that is not directly
caused by us, or which we could not reasonably
expect to arise at the time we entered into the
Conftract with you.

14.5 Except for the types of liability mentioned in
clause 14.6, our total liability to you under the
Confract (including claims based on breach of
contract, tort (including negligence) and
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breach of statutory duty) and for claims made

on any other basis shall be limited in any one

calendar year for any incident or series of

incidents (whether related or unrelated) in

aggregate fo the total charges paid by you to

us in that calendar year under the Confract.

14.6 No term of the Conftract limits or excludes our

liability:

(a) for death or personal injury resulting from our
negligence; or

(b) for fraud or fraudulent misrepresentation
committed by us.

15. Information handling

15.1 You agree to give us all information that we
reasonably require in order to provide the
Services.

15.2 We may share your account information with
our Group Companies and other reputable
organisations so you can be contacted about
other water related goods and services. If you
do not wish to be contacted please lef us know.
We may also share your account information
with and obtain information about you from
other ufilities, local authorities, Regulators and
other Competent Authorities, government
departments, the police, credif reference
agencies and other companies for making
credit decision, to recover unpaid charges and
to prevent fraud. We use Group Companies
and third party service providers in the UK and
abroad to help us to provide our services to you
and may need to share your information with
them for this purpose.

15.3 Both of Us will ensure that all information of a
confidential nature received from each otherin
the course of the negofiation, implementation or
performance of the Contract shall not be
disclosed to any third party unless:

(a) required for the proper operation of the
Confract;

(b) this is allowed under clause 15.2;

(c) this information is already in the public
domain other than as a result of a breach of
this clause;

(d) disclosure is required in order to comply with
Relevant Laws, or

(e) this is agreed in writing.

15.4Neither we nor you shall make any press
announcement or otherwise publicise the
details of this Contract, except with the prior
written consent of the other party. However, we
may refer fo you as a customer and use your
logo or business name in connection with our
marketing activities.

16. Your responsibility for the Sites
The Sites might not always be occupied by you.
For example, they might be occupied by
another business with your consent, they may lie
empty or you may have moved out of one of
the Sites and someone else has moved in
without the Contract being terminated in
respect of that Site. We need to be sure that we
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are able to deliver the Services to the Sites and
that we will be paid for all Services that we
provide in relation to the Sites. You agree that
until such time as the Confract or any
subsequent contract between the Both of Us
comes to an end in respect of the Services
provided to a Site, you are responsible for
complying with all of your obligations under this
Conftract or any such subsequent contract in
respect of that Site, for and on behalf of the
owner or occupiers of that Site and where such
obligations require the assistance of the owner
or occupier of the Site, you will ensure that this
assistance is provided.

17. General

17.1 We may transfer all or any of our rights under the
Confract (including the right fo demand that
you pay our charges) without your permission.
Your rights and responsibilities under the
Contract are personal to you and you are not
entitled to transfer them to anyone else unless
we provide our written consent.

17.2 We may use subcontractors to deliver the
Services without needing your permission.

17.3 If any provision of this Contract (or part of any
provision) is found by any court or other
authority of competent jurisdiction to be invalid,
illegal or unenforceable, that provision or part-
provision shall, to the extent required, be
deemed not to form part of the Contract, and
the validity and enforceability of the other
provisions of the Confract shall not be affected.

17.4 Unless otherwise stated in the Contract, apart
from you or us, no person, company or other
corporate body or organisation shall have any
rights under or in connection with the Confract.

17.5 The Contract sets out the whole agreement
between the Both of Us and no other discussions
or documents are relevant or will form part of it
unless this is allowed by these Ts&Cs or unless set
out in writing and signed by Both of Us.

17.6 We may at any time serve you with notice that
new terms and conditions will apply. The new
terms and conditions will not become effective
until 10 Business Days after the notice is served in
order to give you time to consider whether you
wish to confinue to receive the Services from us
on these new terms. You will be entitled to
terminate the Contract under clause 10.1(q) if
you are not happy with the changes but you
agree that if you continue to receive the
Services after the expiry of the 10 Business Days
notice period, you will have accepted that
these new terms and conditions will apply to the
provision of the Services from that date. Apart
from this, no changes to the Contract will be
valid unless set out in writing and signed by Both
of Us.

17.7 If we do not immediately exercise any of our
rights under the Contract, this will not affect our
ability to exercise these rights at a later date.

17.8 Any notice to be given under the Confract must
be in writing, signed, and sent to the contact of
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17.9

18.
18.1

the recipient stated in the Confract Agreement

(or an employee in an equivalent position if they

no longer work for the relevant business), either

via e-mail fo the e-mail address stated in the

Contract Agreement, by delivering the notice

by hand to that person or by sending the notice

to that person by first class pre-paid post to the
address of the recipient set out in the Contract

Agreement (the contact and address for service

for the relevant party may be changed by

serving notice under this clause). A notice
served under this clause will be deemed to have
been received:

(a) if delivered by hand before 17:00 hours on a
Business Day, on that day, or in any other
case, on the next Business Day; or,

(b) if sent by pre-paid first class post, two days
after it was posted if that day is a Business
Day, or in any other case, on the next
Business Day; or,

(c) If the e-mail is sent before 17:00 on a Business
Day, on that day, or in any other case, on
the next Business Day;

These notice requirements will not apply to

service of legal process.

Where:

(a) Services are provided to Sites in England and
Wales, the Contract shall be governed in
accordance with the laws of England and
Wales and Both of Us will submit fo the
exclusive jurisdiction of the English and Welsh
courts;

(b) Services are provided to Sites in Scotland, the
Contract shall be governed by Scots law and
Both of Us will submit to the exclusive
jurisdiction of the Scottish courts.

Glossary

AMR means automatic meter reading.

Both of Us means both you and us.

Business Day means any day from Monday to
Friday inclusive excluding statutory holidays and
other public holidays.

CMA means the Cenfral Market Agency Ltd, the
organisation that administers the market for
water and sewerage retail services in Scotland.
Competent Authority means any body or
organisation that has a relevant regulatory or
supervisory role including a Regulator, the
Secretary of State for Environment, Food and
Rural Affairs, the Drinking Water Inspectorate,
the Environment Agency, the Health and Safety
Executive, MOSL and the CMA.

Confract means the documents stated in the
Contract Agreement as forming the Contract
between us as amended, supplemented,
varied, modified, renewed, replaced or
extended from time fo fime in accordance with
the terms of the Conftract.

Conftract Agreement means the document
bearing this fitle signed by you and us relating to
the provision of the Services to the Sites.
Contract End Date means the date stated as the
contract end date in the Confract Agreement.
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Conftract Start Date means the date stated as
the contract start date in the Contract
Agreement.
Contract Term means the period stated as the
Contract Term in the Contract Agreement.
COVID-19 Affected Customers are so because all
of its premises are not open or available fo
workers, the public or visitors or it has seen a
significant decrease in its usual activities
(significant being a reduction of 95% or more)
and all of whose premises Retailers have been
flagged as Vacant in accordance with section
3.1.6 of CSD 0104.
Default Maximum Retail Tariffs means the tariffs
published by the Water Industry Commission for
Scotland from time to time.
Either of Us means either you or us.
Eligible Sites means premises in respect of which
customers are permitted to Switch their supplier
of water and/or sewerage services under
Relevant Laws and Regulatory Guidance.
Good Industry Practice means using the degree
of skill, care, diligence and prudence and using
such standards, methods and practices
reasonably and/or ordinarily exercised or used
by experienced and competent organisations
engaged in similar activities under similar
circumstances and conditions.
Group Companies means in relation to a
company, that company, any subsidiary or
holding company from time to time of that
company and any subsidiary from time to fime
of a holding company of that company as
defined in section 1159 of the Companies Act
2006.
Material Breach means a breach of the
Confract which in all the circumstances is one
which, if not remedied, is likely fo have a serious
effect on a significant benefit which the
innocent party would otherwise derive from the
performance of the Contract in accordance
with its terms.
MOSL means Market Operator Services Limited,
the organisation that administers the market for
water and sewerage retail services in England.
Other One of Us when referring to us means you
and when referring to you means us.
Regional Wholesaler means the statutory water
or sewerage undertaker appointed by the
Government as the provider of wholesale water
and/or sewerage services in the area in which a
Site is located that owns or operates the network
through which water and/or sewerage services
are supplied to that Site.
Regulator means the Water Services Regulation
Authority (Ofwat) in England and Wales or the
Water Industry Commission for Scotland (WICS)
in Scotland.
Regulatory Guidance means guidance from a
Regulator or other Competent Authority.
Relevant Laws means:
(a) any statute, regulation, bylaw, ordinance or
subordinate legislation which is in force for
the time being or which may be infroduced
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from fime to time to which you or us are
subject;

(b) the common law as applicable to you or us;

(c) any binding court order, judgment or decree
applicable to you or us;

(d) any binding order, decision, determination or
direction of a Competent Authority which
applies generally or applies to you or us in
respect of your or our rights or obligations
relating to the Contract;

(e) any and all relevant licences, consents or
permissions from a Competent Authority; and

(f) any applicable industry code, policy,
guidance, standard or accreditation terms
enforceable by law or Regulatory Guidance,

in all cases relevant for England and Wales or

Scotland as appropriate.

Relevant Regulated Tariff means the tariff

applicable to your relevant Sites by the

incumbent water and/or sewerage undertaker
for those Sites from time to time.

Security Deposit means a sum of money which

we may ask you for at any point during the

Conftract Term which we will return in full

providing we have no reason to deduct any

amount from the initial sum provided to us.

Services means the services provided in relation

to the SPIDs referred to in the Site Data Sheet or

any part of them.

Site means any Eligible Site specified in the Site

Data Sheet.

Site Data Sheet means the section of the

Confract Agreement with this title.

SPID means the supply point identification

number for the location at which water and/or

sewerage services are provided that is held by
the Competent Authority responsible for
recording the supplier of water and/or
sewerage services at that location.

Switching Process means the process of

switching supplier for the provision of the

relevant Services under Relevant Laws.

References to “Switch” and “Switched" in this

Conftract refer to this process.

Ts&Cs means, this document, our Standard

Terms and Conditions for Corporate Business

Water and Sewerage Services.

Water Plus means Water Plus Limited (company

number 04141390), whose registered office is at

South Court, Riverside Park, Campbell Road,

Stoke-on-Trent, ST4 4DA.

Vacant means any Site:

(a) where there is no physical occupation by any
person, other than for providing security
services;

(b) which is not open or available to the public or
visitors;

(c) which has no stock left within it, except
abandoned items;

(d) which has no moveable items left within if;
and

(e) where any fixtures and fittings have been
abandoned and the Site is no longer in use,

for a period of more than two calendar days.
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WICS means the Water Industry Commission for
Scotland, the regulator of the water industry in
Scotland.

18.2 Areference to an organisation (apart from you
or us) includes any replacement organisation or
organisation that substantially serves the same
purpose.

18.3 Areference to a statute or statutory provision
shall be construed as including a reference to
any subordinate legislation and any future
modification or amendment to, or, any re-
enactment or replacement of that legislation.

Registered in England & Wales.
Water Plus Group Limited (company number 10012579). Water Plus Limited (company number 041413%0) and Water Plus Select Limited (company number 034511659).

Registered office: South Court, Riverside Park, Campbell Road, Stoke-on-Trent, ST4 4DA. VAT Number 243 6634 06.
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Call-Off Contract Terms and Conditions.docx


Call-off Terms and Conditions to apply to Contracts 

between the Supplier and Customers



Background

[bookmark: a846778]The Authority placed a contract notice [reference] on [date] in the Find A Tender Service seeking expressions of interest from potential suppliers for the provision of workplace supplies and services (divided into lots) to Contracting Bodies under a framework agreement.

[bookmark: a291349]On the basis of the Supplier’s Tender, the Authority selected the Supplier to enter a framework agreement to provide [insert name of goods and services by reference to Lot title] to Contracting Bodies who will place Orders in accordance with the Framework Agreement.

[bookmark: a532974]This document sets out the procedure for ordering Goods and Services, the main terms and conditions for the provision of Goods and Services and the related obligations of the Supplier.

[bookmark: a808097]The Customer is a Contracting Body, as specified in the Find A Tender Service Contract Notice.  It has selected the Supplier to provide the Goods and Services and the Supplier is willing and able to provide the Goods and Services in accordance with the terms and conditions of this Contract.

[bookmark: main]General provisions

[bookmark: a631405][bookmark: _Toc419291674]Definitions

In the Contract, unless the context otherwise requires, the following provisions shall have the meanings given to them below:

		Approval

		the prior written approval of the Customer.



		Auditor

		the National Audit Office or an auditor appointed by the Customer as the context requires.



		Authorised Representative

		the persons respectively designated as such by the Customer and the Supplier in the Order Notice.



		Authority

		The University of Essex, being the contracting authority that established the Framework Agreement.



		Commencement Date

		the commencement date set out in the Order Notice.



		Confidential Information

		means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which would or would be likely to prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights, know-how of either Party and all personal data and sensitive data within the meaning of the Data Protection Legislation.



		Contract

		the written agreement between the Customer and the Supplier consisting of the Order Notice and these clauses (except that, for the purposes of clause 56.3 only, reference to “Contract” shall not include the Order Notice).



		Contract Period

		the period from the Commencement Date to:

the date of expiry set out in clause 3; or

[following an extension pursuant to clause 4, the date of expiry of the extended period; or] [Note:  (b) to be deleted where Contract is not for a fixed period or no extension offered]

such earlier date of termination or partial termination of the Contract in accordance with the Law or the provisions of the Contract.



		Contract Price

		means:

(a)	in relation to any Goods, the relevant Goods Price; and

(b)	in relation to any Services, the relevant Services Price.



		Contract Year

		a period of 12 months during the Contract Period, commencing on the Commencement Date or an anniversary thereof.



		Contracting Authority

		any contracting authority as defined in regulation 2 of the Public Contracts Regulations 2015 (SI 2015/102) other than the Customer.



		Contracting Body

		a Contracting Authority identified in the contract notice as a potential purchaser of Goods and/or Services under the Framework Agreement.



		Crown

		the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the Welsh Government), including, but not limited to, government ministers and government departments and particular bodies, persons, commissions or agencies from time to time carrying out functions on its behalf.



		Customer

		means the party identified as the Customer in the Order Notice.



		Data Protection Legislation

		Means the UK GDPR and any national implementing laws, regulations and secondary legislation, as amended or updated from time to time and any successor legislation to the UK GDPR or the Data Protection Act 2018 and all applicable laws and regulations relating to Processing of Personal Data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner



		Default

		any breach of the obligations of the relevant Party (including but not limited to fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or negligent statement of the relevant Party or the Staff in connection with or in relation to the subject matter of the Contract and in respect of which such Party is liable to the other.



		Deliverables

		those deliverables (if any) listed in the Order Notice.



		Dispute Resolution Procedure

		the dispute resolution procedure in clause 54.



		Environmental Information Regulations

		the Environmental Information Regulations 2004 (SI 2004/3391), together with any guidance and codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.



		Equipment

		the Supplier’s equipment, plant, materials and such other items supplied and used by the Supplier in the performance of its obligations under the Contract.



		Fees Regulations

		the Freedom of Information and Data Protection Legislation.



		FOIA

		the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time, together with any guidance and codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.



		Force Majeure

		any event or occurrence that is outside the reasonable control of the Party concerned and which is not attributable to any act or failure to take preventative action by that Party, including fire; flood; storm; pestilence; explosion; malicious damage; armed conflict; acts of terrorism; nuclear, biological or chemical warfare; or any other disaster, natural or man-made, but excluding:

(a)	any industrial action occurring within the Supplier’s or any Sub-Contractor’s organisation; or

(b)	the failure by any Sub-Contractor to perform its obligations under any Sub-Contract.



		Framework Agreement

		the framework agreement for the provision of [name of goods and services by reference to Lot title] between the Authority and the Supplier dated [date].



		Good Industry Practice

		standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances.



		Goods

		the goods to be supplied as set out on the Order Notice.



		Goods Price

		means, in respect of any Goods, the price (excluding any applicable VAT) payable to the Supplier by the Customer for such Goods under the Contract, as set out in the Order Notice.



		Information

		has the meaning given under section 84 of the FOIA.



		[Initial Contract Period]

		[the period set out in clause 3.] [Note:  this definition to be deleted where the Contract is not for a fixed period or no extension offered]



		Intellectual Property Rights

		any and all intellectual property rights of any nature anywhere in the world whether registered, registerable or otherwise, including patents, utility models, trade marks, registered designs and domain names, applications for any of the foregoing, trade or business names, goodwill, copyright and rights in the nature of copyright, design rights, rights in databases, moral rights, know-how and any other intellectual property rights which subsist in computer software, computer programs, websites, documents, information, techniques, business methods, drawings, logos, instruction manuals, lists and procedures and particulars of customers, marketing methods and procedures and advertising literature, including the look and feel of any websites, and Intellectual Property shall refer to such materials.



		KPIs

		means the key performance indicators detailed in clause 10.6. 



		Key Personnel

		any individual identified in the Order Notice as being key personnel.



		Law

		any applicable Act of Parliament, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body of which the Supplier is bound to comply, which for the avoidance of doubt includes the Human Rights Act 1998.



		Management Information

		means information relating to the Customer’s total spend, the range and volume of Goods and Services purchased by the Customer, environmental product usage by the Customer, the Customer’s spend by product family, new Customer accounts per month, total Customer spend by account number and any other management information specified in the Order Notice.



		Month

		calendar month (and “Monthly” shall be construed accordingly).



		Order

		an order placed by the Customer to the Supplier in accordance with the Framework Agreement, which contains, as a minimum, the details set out in Annex A and any other details notified by the Customer to the Supplier from time to time.



		Order Notice

		the document (including an electronic document) setting out details of and used to place an Order.



		Parent Company

		any company which is the ultimate Holding Company of the Supplier or any other company of which the ultimate Holding Company of the Supplier is also the ultimate Holding Company and which is either responsible directly or indirectly for the business activities of the Supplier or which is engaged by the same or similar business to the Supplier.  The term Holding Company shall have the meaning ascribed in section 1159 of the Companies Act 2006 or any statutory re-enactment or amendment thereto.



		Party

		the Supplier or the Customer and Parties shall mean both the Supplier and the Customer.



		Premises

		the location where the Services are to be supplied, as set out in the Order Notice.



		Prohibited Act

		the following constitute Prohibited Acts:

0. to directly or indirectly offer, promise or give any person working for or engaged by the Customer or the Authority a financial or other advantage to:

0. induce that person to perform improperly a relevant function or activity; or

0. reward that person for improper performance of a relevant function or activity;

0. to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with the Contract or any other agreement with the Customer or the Authority; 

0. committing any offence:

2. under the Bribery Act 2010;

2. under legislation creating offences concerning fraudulent acts;

2. at common law concerning fraudulent acts relating to the Contract or any other agreement with the Customer or the Authority; or 

0. defrauding, attempting to defraud or conspiring to defraud the Customer or the Authority.



		Property

		any property, other than real property, issued or made available to the Supplier by the Customer in connection with the Contract.



		Quality Standards

		the quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent body (and their successor bodies), that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with (as may be further detailed in the Order Notice) and any other quality standards set out in the Order Notice.



		Regulatory Bodies

		those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Contract or any other affairs of the Customer (and “Regulatory Body” shall be construed accordingly).



		Replacement Supplier

		any third party service provider appointed by the Customer to supply any services that are substantially the same as or similar to any of the Services and which the Customer receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract.



		Request for Information

		shall have the meaning set out in the FOIA or the Environmental Information Regulations as relevant (where the meaning set out for the term “request” shall apply for the purposes of clause 30).



		Services Price

		means, in respect of any Services, the price (exclusive of any applicable VAT), payable to the Supplier by the Customer for such Services under the Contract, as set out in the Order Notice.



		Services

		the services to be supplied as specified in the Order Notice.



		Staff

		all persons employed by the Supplier to perform its obligations under the Contract together with the Supplier’s agents, suppliers and Sub-Contractors used in the performance of its obligations under the Contract.



		Staff Vetting Procedures

		the Customer’s procedures and departmental policies for the vetting of personnel:

0. for eligibility to work in the UK[; and

0. via Disclosure and Barring Service checks.]

[Note:  wording in square brackets to be deleted where Customer agrees it is not relevant to the Contract]



		Sub-Contract

		means, except as otherwise provided in clause 23.6, any contract between the Supplier and a third party under which the Supplier agrees to source the provision of any of the Services from, or sub-contract any of its obligations under the Contract to, that third party.



		Sub-Contractor

		the contractors or service providers that enter into a Sub-Contract with the Supplier.



		Supplier

		means [full company name] incorporated and registered in England and Wales with company number [number] whose registered office is at [registered office address].



		Tender

		the document(s) submitted by the Supplier to the Authority for admission onto the Framework Agreement.



		UK GDPR

		means the United Kingdom General Data Protection Regulations which came into force on 01/01/2021 via the DPPEC (Data Protection, Privacy and Electronic Communications (Amendment Etc.) (EU Exit)) Regulations 2019 (as amended by the Data Protection, Privacy and Electronic Communications (Amendments etc)(EU Exit) Regulations 2020).



		Variation

		has the meaning given to it in clause 42.



		VAT

		value added tax in accordance with the provisions of the Value Added Tax Act 1994.



		Working Day

		any day other than a Saturday or Sunday or public holiday in England and Wales.





[bookmark: a603934][bookmark: _Toc419291675]Interpretation

The interpretation and construction of the Contract shall be subject to the following provisions:

words importing the singular meaning include where the context so admits the plural meaning and vice versa;

words importing the masculine include the feminine and the neuter;

reference to a clause is a reference to the whole of that clause unless stated otherwise;

references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

the words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”; 

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

the Schedules form part of the Contract and shall have effect as if set out in full in the body of the Contract and any reference to the Contract shall include the Schedules;

references in the Contract to any clause or sub-clause or Schedule without further designation shall be construed as a reference to the clause or sub-clause or Schedule to the Contract so numbered; and

references in the Contract to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to the Contract so numbered.

[bookmark: a521075][bookmark: _Toc419291676][Initial] Contract Period

The Contract shall take effect on the Commencement Date [and shall expire automatically on the date set out in the Order Notice, unless it is otherwise terminated in accordance with the provisions of the Contract.]  [Note:  wording in square brackets to be deleted where the Contract is not for a fixed period]

[bookmark: a696021][bookmark: _Toc419291677][Extension of Initial Contract Period]

[The Customer may, by giving written notice to the Supplier not less than [insert period] before the last day of the Initial Contract Period, extend the Contract for any further period or periods specified in the Order Notice provided that the total Contract Period does not exceed [number] Months.  The provisions of the Contract will apply throughout any such extended period.]  [Note:  clause to be deleted where the Contract is not for a fixed period or no extension offered]

[bookmark: a332856][bookmark: _Toc419291678]Supplier’s Status

At all times the Supplier shall be an independent service provider and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and, accordingly, neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party except as expressly permitted by the terms of the Contract.

[bookmark: a798789][bookmark: _Toc419291679]Customer’s Obligations

Except as otherwise expressly provided, the obligations of the Customer under the Contract are obligations of the Customer in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligation on, or in any other way fetter or constrain, the Customer in any other capacity, nor shall the exercise by the Customer of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the Customer to the Supplier.

[bookmark: a461032][bookmark: _Toc419291680]Mistakes in Information

The Supplier shall be responsible for the accuracy of all drawings, documents and information supplied to the Customer by the Supplier in connection with the supply of the Services and shall pay the Customer any extra costs occasioned by any discrepancies, errors or omissions therein.

[bookmark: a550079][bookmark: _Toc419291681]Supply of Goods and Services



The Supplier shall supply the Goods and Services in accordance with the Customer’s requirements as set out in the Contract in consideration for the payment of the relevant Contract Price.  

The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract.

The Supplier shall: 

at all times comply with the Quality Standards and, where applicable, shall maintain accreditation with the relevant Quality Standards authorisation body; and

at all times perform its obligations under the Contract in accordance with the Law and Good Industry Practice.

[bookmark: _Ref456258908]The Customer may cancel any Order for Goods and/or Services on the following basis:

[bookmark: _Ref456258884]except as provided in clause 8.4(b) below, the Customer shall be entitled to cancel the delivery of the Goods or the performance of the Services free of charge provided that such cancellation is made at any time prior to delivery or performance (as the case may be);

[bookmark: _Ref456258730][bookmark: _Ref456258887]the Customer shall be entitled to cancel the delivery of Goods free of charge provided that such cancellation is made not less than 7 days’ prior to delivery; and

the Supplier may impose a cancellation charge on the Customer in respect of any cancellation other than a cancellation of the nature described in clause 8.4(a) or 8.4(b) above, provided that the amount of any such charge shall not exceed an amount equal to the actual costs incurred by the Supplier as a result of the cancellation,

and for the avoidance of doubt the Supplier shall not be entitled to charge the Customer a restocking charge in respect of any cancellation of Goods regardless of the timing of the cancellation or the nature of the Goods.

The Goods

[bookmark: _Ref456253279]The Supplier shall ensure that the Goods shall:

correspond with their description, any applicable specification and any relevant samples previously provided by the Supplier to the Customer pursuant to clause 9.2 below;

be of good quality and fit for any purpose held out by the Supplier or made known to the Supplier by the Customer expressly or by implication, and in this respect the Customer relies on the Supplier’s skill and judgment;

be free from defects in design, material and workmanship and remain so for 12 months after delivery; and

comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods.

[bookmark: _Ref456261853]The Customer may request samples of, inspect and test the Goods at any time before delivery.  The Supplier shall remain fully responsible for the Goods despite any such sampling, inspection or testing and any such sampling, inspection or testing shall not reduce or otherwise affect the Supplier’s obligations under the Contract.

[bookmark: _Ref456270205]If following such inspection or testing the Customer considers that the Goods do not conform or are unlikely to comply with the Supplier’s undertakings at clause 9.1 above, the Customer shall inform the Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure compliance.

The Customer may conduct further inspections and tests after the Supplier has carried out any remedial actions pursuant to clause 9.3 above.

The Supplier shall have in place appropriate quality assurance arrangements, defined quality assurance and control regimes to apply throughout the manufacturing, design and delivery of the Goods.  

Delivery of the Goods

The Supplier shall ensure that:

the Goods are properly packed and secured in such manner as to enable them to reach their destination safely and in good condition;

each delivery of the Goods is accompanied by a delivery note which shows the date of the Customer’s Order, the Order number (if any), the type and quantity of the Goods (including the code number of the Goods, where applicable), special storage instructions (if any) and, if the Goods are being delivered by instalments, the outstanding balance of the Goods remaining to be delivered; and

if the Supplier requires the Customer to return any packaging material to the Supplier, that fact is clearly stated on the delivery note.  Any such packaging material shall be returned to the Supplier at the cost of the Supplier.

The Supplier shall deliver the Goods:

within 24 hours of receipt of the relevant Order Notice or by such alternative delivery date set out on the relevant Order Notice (“Delivery Date”); 

to the address for delivery of the Goods as set out in the Order Notice (“Delivery Location”), which the Supplier acknowledges may be a specific room within a building, on a floor other than the ground floor, and may be an office, store room or other location; and

during the Customer’s normal business hours, or as instructed by the Customer; and

in accordance with any other delivery requirements notified by the Customer to the Supplier.

Delivery of the Goods shall be completed on the completion of unloading the Goods at the Delivery Location by the Supplier.  Time of delivery shall be of the essence.

The Supplier shall not deliver the Goods in instalments without the Customer’s prior written consent.  Where it is agreed with the Customer that the Goods are to be delivered by instalments, they may be invoiced and paid for separately in accordance with clause 23 below.  However, failure by the Supplier to deliver any one instalment on time or at all or any defect in an instalment shall entitle the Customer to the remedies set out in clause 11 below.

Title and risk in the Goods shall pass to the Customer on completion of delivery.

The Supplier shall achieve the following KPIs [insert KPI measurement period/basis agreed with Customer - e.g. “each Month”, “each calendar quarter”, “each Order” or such other period/basis as agreed with the Customer]: 

[insert KPI’s here] 

[bookmark: _Ref456254634]Goods Remedies

[bookmark: _Ref456262196]If the Goods are not delivered on the Delivery Date in accordance with the Order, or do not comply with any of the undertakings set out in clause 9.1 then, without limiting any of its other rights or remedies, and whether or not it has accepted the Goods, the Customer may exercise any one or more of the following remedies:

[bookmark: _Ref456262200]to terminate the Contract;

[bookmark: _Ref456273364]to reject the Goods and cancel the Order (in whole or in part), in which case the Supplier shall, at the Supplier’s risk and expense, promptly collect any previously delivered rejected Goods from the Customer.  For the avoidance of doubt, the Customer may reject any Goods delivered in excess of the ordered quantity;

[bookmark: _Ref456262202]to require the Supplier to repair or replace the rejected Goods, in which case the Supplier shall, at the Supplier’s risk and expense, promptly collect any previously delivered rejected Goods from the Customer;

to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;

to recover from the Supplier any costs incurred by the Customer in obtaining substitute goods from a third party; and

to claim damages for any other costs, losses or expenses incurred by the Customer which are in any way attributable to the Supplier’s failure to carry out its obligations under the Contract,

and, provided that the Customer has taken reasonable care of any previously delivered rejected Goods which are awaiting collection by the Supplier pursuant to clause 11.1(b) or 11.1(c) above, the Customer shall not be liable to the Supplier for any damage or deterioration to such Goods prior to collection.

The terms of the Contract shall apply to any repaired or replacement Goods supplied by the Supplier.

The Customer’s rights and remedies under these Conditions are in addition to its rights and remedies implied by statute and common law.

Goods Price

The Goods Price includes the cost of delivery, packaging and insurance of the Goods.

No extra charges for the Goods shall be effective unless agreed in writing with the Customer.

The Services

The Supplier shall, to the extent that the standard of Services has not been specified in the Contract, agree the relevant standard of the Services with the Customer before the supply of the Services. 

The Supplier shall ensure that all Staff supplying the Services shall do so with all due skill, care and diligence and shall possess such qualifications, skills and experience as are necessary for the proper supply of the Services.

Subject to the Customer providing Approval in accordance with clause 14, timely supply of the Services shall be of the essence of the Contract, including in relation to commencing the supply of the Services within the time agreed or on a specified date.

The Customer may inspect and examine the manner in which the Supplier supplies the Services during the Supplier’s normal business hours on reasonable notice.

The Customer may request samples of any of the Services in order to assist in the Customer’s quality evaluation processes.

[bookmark: a905602][bookmark: _Toc419291682]Provision and Removal of Equipment

Unless otherwise stated in the Order Notice, the Supplier shall provide all the Equipment necessary for the supply of the Services.

The Supplier shall not deliver any Equipment nor begin any work on the Premises without obtaining prior written Approval.

All Equipment brought onto the Premises shall be at the Supplier’s own risk and the Customer shall have no liability for any loss of or damage to any Equipment unless the Supplier is able to demonstrate that such loss or damage was caused or contributed to by the Customer’s Default.  The Supplier shall provide for the haulage or carriage thereof to the Premises and the removal of Equipment when no longer required at its sole cost.  Unless otherwise agreed, Equipment brought onto the Premises will remain the property of the Supplier.

The Supplier shall maintain all items of Equipment within the Premises in a safe, serviceable and clean condition. 

The Supplier shall, at the Customer’s written request, at its own expense and as soon as reasonably practicable:

remove from the Premises any Equipment that in the reasonable opinion of the Customer is either hazardous, noxious or not in accordance with the Contract; and

replace such item with a suitable substitute item of Equipment.

On completion of the Services, the Supplier shall remove the Equipment together with any other materials used by the Supplier to supply the Services and shall leave the Premises in a clean, safe and tidy condition.  The Supplier is solely responsible for making good any damage to the Premises or any objects contained thereon, other than fair wear and tear, which is caused by the Supplier or any Staff. 

Staffing for the Services

[bookmark: a761114][bookmark: _Toc419291683]Key Personnel

The Parties have agreed to the appointment of the Key Personnel.  The Supplier shall, and shall procure that any Sub-Contractor shall, obtain the prior Approval of the Customer before removing or replacing any Key Personnel, and, where possible, at least two Months’ written notice must be provided by the Supplier of its intention to replace Key Personnel.

The Customer shall not unreasonably delay or withhold its consent to the appointment of a replacement for any relevant Key Personnel by the Supplier or Sub-Contractor, but the Customer may interview the candidates for Key Personnel positions before they are appointed.

The Supplier acknowledges that the Key Personnel are essential to the proper provision of the Services to the Customer.  The Supplier shall ensure that the role of any Key Personnel is not vacant for any longer than ten Working Days and that any replacement shall have suitable qualifications and experience and be fully competent to carry out the tasks assigned to the Key Personnel whom he or she has replaced.

The Customer may also require the Supplier to remove any Key Personnel that the Customer considers in any respect unsatisfactory.  The Customer shall not be liable for the cost of replacing any Key Personnel.

[bookmark: a937646][bookmark: _Toc419291684]Supplier’s Staff

The Customer may, by written notice to the Supplier, refuse to admit onto, or withdraw permission to remain on, the Premises:

any member of the Staff; or

any person employed or engaged by any member of the Staff,

whose admission or continued presence would, in the reasonable opinion of the Customer, be undesirable.

[bookmark: a262132]At the Customer’s written request, the Supplier shall provide a list of the names of all persons who may require admission in connection with the Contract to the Premises, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Customer may reasonably request.

If the Supplier fails to comply with clause 16.2 within two Months of the date of the request then the Customer may exclude Supplier Staff from entry to the Premises.  Exercise of the Customer’s rights under this clause shall not excuse the Supplier from any attributable failure to perform the Services. 

[bookmark: a546483]The Supplier’s Staff, engaged within the boundaries of the Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force and notified to the Supplier from time to time for the conduct of personnel when at or within the boundaries of those Premises.

The Supplier warrants that

[it has complied, and will comply, with the Staff Vetting Procedures in respect of all Staff employed or engaged by the Supplier in connection with the provision of the Services; and] [Note:  clause 16.5(a) to be deleted where Customer agrees Staff Vetting Procedures are not relevant]

it shall not employ or engage any person in the provision of the Services who is barred from, or whose previous conduct or records indicate that they would not be suitable to carry out the Services. 

[bookmark: a295947][bookmark: _Toc419291685]Non-Solicitation

For the duration of the Contract and for a period of 12 Months thereafter neither the Customer nor the Supplier shall employ or offer employment to any of the other Party’s staff who have been associated with the procurement and/or the contract management of the Services without that other Party’s prior written consent.

The Premises

[bookmark: a424123][bookmark: _Toc419291686]Licence to Occupy Premises

Any land or Premises made available from time to time to the Supplier by the Customer in connection with the Contract shall be made available to the Supplier on a non-exclusive licence basis free of charge and shall be used by the Supplier solely for the purpose of performing its obligations under the Contract.  

The Supplier shall limit access to the land or Premises to such Staff as is necessary to enable it to perform its obligations under the Contract and the Supplier shall co-operate (and ensure that its Staff co-operate) with such other persons working concurrently on such land or Premises as the Customer may reasonably request.

Without prejudice to clause 16.4, the Supplier shall (and shall ensure that its Staff shall) observe and comply with such rules and regulations as may be in force at any time for the use of the Premises notified to it by the Customer, and the Supplier shall pay for the cost of making good any damage caused by the Supplier or its Staff other than fair wear and tear.  For the avoidance of doubt, damage includes damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

The Parties agree that there is no intention on the part of the Customer to create a tenancy of any nature whatsoever in favour of the Supplier or its Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted under the Contract, the Customer retains the right at any time to use any premises owned or occupied by it in any manner it sees fit.

[bookmark: a65753][bookmark: _Toc419291687]Security of Premises

The Customer shall be responsible for maintaining the security of the Premises and all assets and information used in performance of the Services in accordance with its standard security requirements.  The Supplier shall comply with all reasonable security requirements of the Customer while on the Premises and shall ensure that all Staff comply with such requirements.

On request, the Customer shall:

provide the Supplier copies of its written security procedures; and

afford the Supplier an opportunity to inspect its physical security arrangements.

[bookmark: a651022][bookmark: _Toc419291688]Property

Where the Customer issues Property to the Supplier, such Property shall be and remain the property of the Customer and the Supplier irrevocably licences the Customer and its agents to enter upon any premises of the Supplier during normal business hours on reasonable notice to recover any such Property.  The Supplier shall not in any circumstances have a lien or any other interest on the Property and at all times the Supplier shall possess the Property as fiduciary agent and bailee of the Customer.  The Supplier shall take all reasonable steps to ensure that the title of the Customer to the Property and the exclusion of any such lien or other interest are brought to the notice of all Sub-Contractors and other appropriate persons and shall, at the Customer’s request, store the Property separately and ensure that it is clearly identifiable as belonging to the Customer.

The Property shall be deemed to be in good condition when received by or on behalf of the Supplier unless the Supplier notifies the Customer otherwise within five Working Days of receipt.

The Supplier shall maintain the Property in good order and condition (excluding fair wear and tear), and shall use the Property solely in connection with the Contract and for no other purpose without prior Approval.

The Supplier shall ensure the security of all the Property while in its possession, either on the Premises or elsewhere during the supply of the Services, in accordance with the Customer’s reasonable security requirements as required from time to time.

The Supplier shall be liable for all loss of, or damage to, the Property (excluding fair wear and tear), unless such loss or damage was caused by the Customer’s Default.  The Supplier shall inform the Customer within two Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Property.

[bookmark: a65320][bookmark: _Toc419291689]Environmental and Sustainability Requirements

The Supplier shall, when working on the Premises, perform its obligations under the Contract in accordance with the Customer’s environmental policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.

The Supplier shall:

assist the Customer in achieving the Customer’s environmental and sustainability objectives (including but not limited to by assisting the Customer in monitoring the Customer’s usage of sustainable Goods and Services as part of the reporting, monitoring and review procedures referred to in clauses 35 and 36); and 

continually demonstrate the Supplier’s commitment to sustainability

[bookmark: a325717][bookmark: _Toc419291690]Health and Safety

The Supplier shall promptly notify the Customer of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract.  The Customer shall promptly notify the Supplier of any health and safety hazards which may exist or arise at the Premises and which may affect the Supplier in the performance of its obligations under the Contract.

While on the Premises, the Supplier shall comply with any health and safety measures implemented by the Customer in respect of Staff and other persons working there.

The Supplier shall notify the Customer immediately in the event of any incident occurring in the performance of its obligations under the Contract on the Premises where that incident causes any personal injury or damage to property which could give rise to personal injury.

The Supplier shall comply with the requirements of the Health and Safety at Work etc Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons working on the Premises in the performance of its obligations under the Contract.

The Supplier shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc Act 1974) is made available to the Customer on request.

Payment

[bookmark: a569616][bookmark: _Toc419291692]Payment and VAT

[bookmark: a640341][bookmark: _Ref456622540]The Supplier shall ensure that each invoice for Goods and/or Services is submitted in accordance with clause 23.2 and contains all appropriate references (including the date of the relevant Order, the invoice number, the Customer’s relevant Order number, the Supplier’s VAT registration number) and a detailed breakdown of the Goods and/or Services supplied and that it is supported by any other documents reasonably required by the Customer to substantiate the invoice.  

[bookmark: _Ref456622542]Unless an alternative payment profile is agreed by the Customer, the Supplier shall issue each invoice for the Goods and Services supplied to the Customer in the Month following the Month in which the relevant Goods and Services were supplied. 

[bookmark: a794674]Where the Supplier submits an invoice to the Customer in accordance with clauses 23.1 and 23.2 , the Customer will consider and verify that invoice within 7 days. 

[bookmark: a903752]The Customer shall pay the Supplier any sums due under such an invoice no later than a period of 30 days from the date on which the Customer has determined that the invoice is valid and undisputed.  

[bookmark: a1046020]Where the Customer fails to comply with clause 23.4, the invoice shall be regarded as valid and undisputed 7 days after the date on which it is received by the Customer.  

[bookmark: a461958][bookmark: _Ref456271389]Where the Supplier enters into a Sub-Contract, the Supplier shall include in that Sub-Contract:  

provisions having the same effect as clause 23.3 to clause 23.5 of this Contract; and

a provision requiring the counterparty to that Sub-Contract to include in any Sub-Contract which it awards provisions having the same effect as clause 23.3 to clause 23.5 of this Contract. 

In this clause 23.6, “Sub-Contract” means a contract between two or more suppliers, at any stage of remoteness from the Customer in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this Contract.

The Supplier shall add VAT to the Contract Price at the prevailing rate as applicable.  The Customer shall, in addition to the Goods Price and the Services Price and following evidence of a valid VAT invoice, pay the Supplier a sum equal to the VAT chargeable on the value of the Goods and Services supplied in accordance with the Contract.

[bookmark: a306629]The Supplier shall indemnify the Customer on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Customer at any time in respect of the Supplier’s failure to account for or to pay any VAT relating to payments made to the Supplier under the Contract.  Any amounts due under this clause 23.8 shall be paid by the Supplier to the Customer not less than five Working Days before the date on which the tax or other liability is payable by the Customer.

The Supplier shall not suspend the supply of the Goods or the Services unless the Supplier is entitled to terminate the Contract under clause 50 for failure to pay undisputed sums of money.

If the Customer fails to make any payment due to the Supplier under the Contract by the due date for payment, then the defaulting party shall pay interest on the overdue amount at the rate of 2% per annum.  Such interest shall accrue on a daily basis from the due date until actual payment of the overdue amount, whether before or after judgment.  The Customer shall pay the interest together with the overdue amount.  This clause shall not apply to payments the Customer disputes in good faith.

[bookmark: a858012][bookmark: _Toc419291693]Recovery of Sums Due

Wherever under the Contract any sum of money is recoverable from or payable by the Supplier (including any sum which the Supplier is liable to pay to the Customer in respect of any breach of the Contract), the Customer may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Supplier under the Contract.

Any overpayment by either Party, whether of the Contract Price or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment.

The Supplier shall make any payments due to the Customer without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Customer to the Supplier.

All payments due shall be made within a reasonable time unless otherwise specified in the Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.

Statutory Obligations and Regulations

[bookmark: a729836][bookmark: _Toc419291694]Conflicts of Interest

[bookmark: a159681]The Supplier shall take appropriate steps to ensure that neither the Supplier nor any Staff are placed in a position where (in the reasonable opinion of the Customer), there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier or Staff and the duties owed to the Customer under the provisions of the Contract.

The Supplier shall promptly notify the Customer (and provide full particulars to the Customer) if any conflict referred to in clause 25.1 above arises or is reasonably foreseeable.

The Customer reserves the right to terminate the Contract immediately by giving notice in writing to the Supplier and/or to take such other steps it deems necessary where, in the reasonable opinion of the Customer, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Customer under the provisions of the Contract. The actions of the Customer under this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Customer.

[bookmark: a592750][bookmark: _Toc419291695]Prevention of Bribery

[bookmark: a321672]The Supplier:

shall not, and shall procure that the Staff and all Sub-Contractor personnel shall not, in connection with this Contract commit a Prohibited Act; and

warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Customer, or that an agreement has been reached to that effect, in connection with the execution of this Contract, excluding any arrangement of which full details have been disclosed in writing to the Customer before execution of this Contract.

The Supplier shall:

if requested, provide the Customer with any reasonable assistance, at the Customer’s reasonable cost, to enable the Customer to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act 2010; and

within ten Working Days of the Commencement Date, and annually thereafter for so long as the Contract is in force, certify to the Customer in writing (such certification to be signed by an officer of the Supplier) compliance with this clause 26 by the Supplier and all persons associated with it or other persons who are supplying goods or services in connection with this Contract. The Supplier shall provide such supporting evidence of compliance as the Customer may reasonably request.

The Supplier shall have an anti-bribery policy (which shall be disclosed to the Customer upon request) to prevent any Staff or Sub-Contractors from committing a Prohibited Act and shall enforce it where appropriate.

If any breach of clause 26.1 is suspected or known, the Supplier must notify the Customer immediately.

If the Supplier notifies the Customer that it suspects or knows that there may be a breach of clause 26.1, the Supplier must respond promptly to the Customer’s enquiries, co-operate with any investigation, and allow the Customer to audit books, records and any other relevant documents. This obligation shall continue for six years following the expiry or termination of this Contract.

[bookmark: a656838]The Customer may terminate this Contract by written notice with immediate effect if the Supplier, its Staff or Sub-Contractors (in all cases whether or not acting with the Supplier’s knowledge) breaches clause 26.1.

Any notice of termination under clause 26.6 must specify:

the nature of the Prohibited Act;

the identity of the party whom the Customer believes has committed the Prohibited Act; and

the date on which this Contract will terminate.

Notwithstanding clause 54, any dispute relating to:

the interpretation of clause 26; or

the amount or value of any gift, consideration or commission,

shall be determined by the Customer and its decision shall be final and conclusive.

Any termination under clause 26 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Customer.

[bookmark: a1015958][bookmark: _Toc419291696]Discrimination

[bookmark: _Ref456631836]The Supplier shall not unlawfully discriminate within the meaning and scope of any Law, enactment, order or regulation relating to discrimination (whether in race, gender, religion, disability, sexual orientation, age or otherwise).

The Supplier shall take all reasonable steps to secure the observance of clause 27.1 by all servants, employees or agents of the Supplier and all suppliers and Sub-contractors employed in the execution of the Contract.

[bookmark: a962288][bookmark: _Toc419291697]Confidentiality

[bookmark: a564926]Subject to clause 28.2, the parties shall keep confidential the Confidential Information of the other Party and shall use all reasonable endeavours to prevent their representatives from making any disclosure to any person of any matters relating hereto.

[bookmark: a979869]Clause 28.1 shall not apply to any disclosure of information:

required by any applicable Law, provided that clause 30 shall apply to any disclosures required under the FOIA or the Environmental Information Regulations;

that is reasonably required by persons engaged by a Party in the performance of such Party’s obligations under this Contract;

that is reasonably required by the Customer;

where a party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of clause 28.1;

by the Customer of any document to which it is a party and which the parties to this Contract have agreed contains no Confidential Information;

to enable a determination to be made under clause 54;

which is already lawfully in the possession of the receiving party, before its disclosure by the disclosing party, and the disclosing party is not under any obligation of confidence in respect of that information;

by the Customer to any other department, office or agency of the government, provided that the Customer informs the recipient of any duty of confidence owed in respect of the Confidential Information; and

by the Customer relating to this Contract and in respect of which the Supplier has given its prior written consent to disclosure.

On or before the expiry of the Contract, the Supplier shall ensure that all documents and/or computer records in its possession, custody or control which contain the Customer’s Confidential Information or relate to personal information of the Customer’s employees, rate-payers or service users, are delivered up to the Customer or securely destroyed.

[bookmark: a701334][bookmark: _Toc419291699]Data Protection

[bookmark: a141861]29.1	The Supplier shall (and shall procure that any of its Supplier's Personnel involved in the provision of this Agreement shall) comply with any notification requirements under the Data Protection Legislation, provide the Authority with all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to comply with its obligations under the Data Protection Legislation and both Parties shall duly observe all their obligations under the Data Protection Legislation, which arise in connection with this Agreement.



29.2	Notwithstanding the general obligation in clause 29.1, where the Supplier is Processing Personal Data as a Data Processor for the Authority acting as Data Controller, the Supplier shall comply with the obligations in Annex C (Data Processor Obligations).



29.3	The provisions of this clause shall apply during the continuance of this Agreement and indefinitely after its expiry or termination.



[bookmark: a647928][bookmark: _Toc419291700]Freedom of Information

The Supplier acknowledges that the Customer is subject to the requirements of the FOIA and the EIRs.  The Supplier shall:  

provide all necessary assistance and cooperation as reasonably requested by the Customer to enable the Customer to comply with its obligations under the FOIA and EIRs;  

transfer to the Customer all Requests for Information relating to this Contract that it receives as soon as practicable and in any event within 2 Working Days of receipt;

provide the Customer with a copy of all Information belonging to the Customer requested in the Request For Information which is in its possession or control in the form that the Customer requires within 5 Working Days (or such other period as the Customer may reasonably specify) of the Customer’s request for such Information; and  

not respond directly to a Request For Information unless authorised in writing to do so by the Customer.

The Supplier acknowledges that the Customer may be required under the FOIA and EIRs to disclose Information (including Confidential Information) without consulting or obtaining consent from the Supplier.  The Customer shall take reasonable steps to notify the Supplier of a Request For Information (in accordance with the Secretary of State’s section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Contract) the Customer shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs. 

[bookmark: a757332][bookmark: _Toc419291701]Publicity, Media and Official Enquiries

The Supplier shall not make any press announcements or publicise the Contract in any way without the Customer’s prior written Approval.

The Customer shall be entitled to publicise the Contract in accordance with any legal obligation on the Customer, including any examination of the Contract by the Auditor.

The Supplier shall not do anything, or cause anything to be done, which may damage the reputation of the Customer or bring the Customer into disrepute.

[bookmark: a848599][bookmark: _Toc419291702]Intellectual Property Rights

[bookmark: _Ref456272591]Subject to clause 32.4, the Supplier shall retain ownership of all Intellectual Property created by the Supplier or any Staff or Sub-Contractor of the Supplier:	

in the course of supplying the Goods or performing the Services; or

exclusively for the purpose of supplying the Goods or performing the Services.

The Supplier hereby grants, or shall procure the direct grant, to the Customer of a perpetual, royalty free, irrevocable and non-exclusive licence of the Intellectual Property, and shall allow the Customer to use any Intellectual Property of the nature described in clause 32.1 above for any purpose relating to the exercise of the business or function of the Customer.  This licence shall, during its term, include the right to sub-licence to a third party (including, for the avoidance of doubt, any Replacement Supplier or other third party invited by the Customer to participate in a tendering process for the award of a contract to deliver replacement services).

[bookmark: a831213]The Supplier shall indemnify the Customer against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Goods and Services, except to the extent that they have been caused by or contributed to by the Customer’s acts or omissions.

[bookmark: _Ref456617208]The Supplier acknowledges and agrees that:

Nothing in the Contract shall operate to transfer or assign to the Supplier any Intellectual Property Rights owned by the Customer (“Customer IPR”); and

in the event that the Customer agrees that the Supplier may use any Customer IPR in connection with the Contract, the Supplier shall only use such Customer IPR for the purposes expressly permitted by the Customer and for no other purpose. 

[bookmark: a158290][bookmark: _Toc419291703]Records and Audit Access

[bookmark: a380323]The Supplier shall keep and maintain until six years after the completion or termination (whichever is earlier) of the Contract (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of the Contract including the Services provided under it, the Contracts entered into with the Customer and the amounts paid by the Customer.

The Supplier shall keep the records and accounts referred to in clause 33.1 above in accordance with good accountancy practice.

The Supplier shall on request afford the Customer, the Customer’s representatives and/or the Auditor such access to such records and accounts as may be required by the Customer from time to time.

The Supplier shall provide such records and accounts (together with copies of the Supplier’s published accounts) to the Customer and the Auditor upon request until six years after the completion or termination (whichever is earlier) of the Contract (or as long a period as may be agreed between the Parties).

The Customer shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Services, except insofar as the Supplier accepts and acknowledges that control over the conduct of audits carried out by the Auditor is outside of the control of the Customer.

Subject to the Customer’s rights of confidentiality, the Supplier shall on demand provide the Auditor with all reasonable co-operation and assistance in relation to each audit, including:

all information requested by the Customer within the scope of the audit;

reasonable access to sites controlled by the Supplier and to Equipment used in the provision of the Services; and

access to Staff.

The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 33, unless the audit reveals a material Default by the Supplier in which case the Supplier shall reimburse the Customer for the Customer’s reasonable costs incurred in relation to the audit.

[bookmark: a86450][bookmark: _Toc419291704]Replacement of Corrupted Data

If, through any Default of the Supplier, data transmitted or processed in connection with the Contract is either lost or sufficiently degraded as to be unusable, the Supplier shall be liable for the cost of reconstitution of that data and shall reimburse the Customer in respect of any charge levied for its transmission and any other costs charged in connection with such Default.

Control of the Contract

[bookmark: a53388][bookmark: _Toc419291705]Provision of Information and Meetings

The Supplier shall submit Management Information to the Customer throughout the Contract Period within 5 calendar days of the last day of every Month.  

The Authorised Representatives and Key Personnel shall meet in accordance with the details set out in the Order Notice and the Supplier shall, at each meeting, present its previously circulated Management Information. 

[bookmark: a125100][bookmark: _Toc419291706]Monitoring of Contract performance

The Supplier shall comply with the monitoring arrangements set out in the Order Notice including, but not limited to, providing such data and information as the Supplier may be required to produce under the Contract.

[bookmark: a811621][bookmark: _Toc419291707]Inadequate Performance of the Services

Where a complaint is received about the standard of Services or about the manner in which any Services have been supplied or work has been performed or about the materials or procedures used or about any other matter connected with the performance of the Supplier’s obligations under the Contract, then the Customer shall take reasonable steps to investigate the complaint.  The Customer may, in its sole discretion, uphold the complaint, and may, acting reasonably: 

[bookmark: a937073]subject to clause 38.1, withhold a sum; or

[bookmark: a966951]deduct a sum,

in each case equal to a maximum of 5% of the Services Price payable in respect of the Month in which the complaint arose.

The parties agree that a deduction made pursuant to clause 37.1(b) represents a genuine pre-estimate of the loss likely to be suffered by the Customer. 

Where the Customer withholds a sum pursuant to clause 37.1(a) then that sum shall be paid to the Supplier when, in the reasonable opinion of the Customer, the matters complained of have been rectified and there has been no repeat of those matters for two Month(s).

[bookmark: _Ref456632134]If the Supplier fails to supply any of the Services in accordance with the provisions of the Contract and such failure is capable of remedy, then the Customer shall instruct the Supplier to remedy the failure and the Supplier shall at its own cost and remedy such failure (and any damage resulting from such failure) within ten Working Days of the Customer’s instructions or such other period of time as the Customer may direct.

If the Supplier:

fails to comply with clause 37.4 above and the failure is materially adverse to the interests of the Customer or prevents the Customer from discharging a statutory duty; or

persistently fails to comply with clause 37.4 above,

the Customer may terminate the Contract with immediate effect by giving the Supplier notice in writing.

Breach

[bookmark: a764851]If the Customer is of the reasonable opinion that there has been a material breach of the Contract by the Supplier, then the Customer may, without prejudice to any of its other rights and remedies set out elsewhere under the Contract or available in Law, do any of the following:

without terminating the Contract, itself supply or procure the supply of all or part of the Goods and/or Services until such time as the Supplier shall have demonstrated to the reasonable satisfaction of the Customer that the Supplier will once more be able to supply all or such part of the Goods and/or Services in accordance with the Contract;

without terminating the whole of the Contract, terminate the Contract in respect of part of the Goods and/or Services only (whereupon a corresponding reduction in the Contract Price shall be made) and thereafter itself supply or procure a third party to supply such part of the Goods and/or Services; and/or

charge the Supplier for and the Supplier shall pay any costs reasonably incurred by the Customer (including any reasonable administration costs) in respect of the supply of any part of the Goods and/or Services by the Customer or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Supplier for such part of the Goods and/or Services and provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Goods and/or Services.

[bookmark: a655447][bookmark: _Toc419291708][bookmark: _Ref456273610]The Supplier agrees that, in the event that the Customer receives a complaint from a third party relating to the Supplier’s supply of the Goods and/or provision of the Services and any Regulatory Body (including but not limited to the Local Government Ombudsman) investigates the complaint, the Supplier:

shall co-operate fully with the Customer and such Regulatory Body in respect of any such investigation; and

[bookmark: _Ref456273611]shall, in the event that such Regulatory Body finds the Supplier guilty of maladministration or injustice, indemnify and hold harmless the Customer in respect of any losses, damage, costs and expenses incurred by the Customer in connection with maladministration or injustice.

Rights and Remedies

Except as expressly provided in this Contract, the rights and remedies provided under this Contract are in addition to, and not exclusive of, any rights or remedies provided by Law. 

[bookmark: a156016][bookmark: _Toc419291709]Transfer and Sub-contracting

The Supplier shall not assign, novate, sub-contract or in any other way dispose of the Contract or any part of it without prior Approval.  Sub-contracting any part of the Contract shall not relieve the Supplier of any of its obligations or duties under the Contract.

Provided that the Customer has given prior written consent, the Supplier shall be entitled to novate the Contract following the novation of the Framework Agreement where:  

the specific change in contractor was provided for in the procurement process for the award of the Framework Agreement; or   

there has been a universal or partial succession into the position of the Supplier, following a corporate restructuring, including takeover, merger, acquisition or insolvency, by another economic operator that meets the criteria for qualitative selection applied in the procurement process for the award of this Contract.

The Supplier shall be responsible for the acts and omissions of its Sub-Contractors as though they are its own.

Where the Customer has consented to the placing of Sub-Contracts, copies of each Sub-Contract shall, at the request of the Customer, be sent by the Supplier to the Customer as soon as reasonably practicable.

The Customer may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to:

any Contracting Authority;

any other body established by the Crown or under statute to substantially perform any of the functions that had previously been performed by the Customer; or

any private sector body which substantially performs the functions of the Customer,

provided that any such assignment, novation or other disposal shall not increase the burden of the Supplier’s obligations under the Contract.

[bookmark: a484545][bookmark: _Toc419291710]Waiver

A waiver of any right or remedy under this Contract or by Law is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default.

A failure or delay by a party to exercise any right or remedy provided under this Contract or by Law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy.  No single or partial exercise of any right or remedy provided under this Contract or by Law shall prevent or restrict the further exercise of that or any other right or remedy. 

[bookmark: a100018][bookmark: _Toc419291711]Variation

Subject to the provisions of this clause 42, the Customer may request a variation to the Goods and/or Services ordered provided that such variation does not amount to a material change to the Order. Such a change is hereinafter called a “Variation”.

The Customer may request a Variation by completing and sending the Variation form attached at Annex B (the “Variation Form”) to the Supplier, giving sufficient information for the Supplier to assess the extent of the Variation and any additional cost that may be incurred.  The Supplier shall respond to a request for a Variation within the time limits specified in the Variation Form.  Such time limits shall be reasonable having regard to the nature of the Order.

If the Supplier is unable to provide the Variation to the Goods and/or Services (as the case may be) or where the Parties are unable to agree a change to the Goods Price and/or the Services Price (as the case may be), the Customer may:

agree that the Parties continue to perform their obligations under the Contract without the Variation; or

terminate the Contract with immediate effect, except where the Supplier has already delivered part or all of the Order in accordance with the Order Notice or where the Supplier can show evidence of substantial work being carried out to fulfil the Order, and in such a case the Parties shall attempt to agree on a resolution to the matter.  Where a resolution cannot be reached, the matter shall be dealt with under the Dispute Resolution Procedure.

If the Parties agree the Variation and any variation in the Goods Price and/or Services Price (as the case may be), the Supplier shall carry out such Variation and be bound by the same provisions so far as is applicable, as though such Variation was stated in the Contract.

[bookmark: a551224][bookmark: _Toc419291712]The Contracts (Rights of Third Parties) Act 1999

Except as expressly provided elsewhere in this Contract, a person who is not a party to this Contract shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract. 

The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this Contract are not subject to the consent of any other person.

[bookmark: a358961][bookmark: _Toc419291713]Severance

If any provision or part-provision of this Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this Contract.

If one party gives notice to the other of the possibility that any provision or part-provision of this Contract is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision. 

Liabilities

[bookmark: a313644][bookmark: _Toc419291714]Liability, Indemnity and Insurance

[bookmark: a196150]Nothing in the Contract shall be construed to limit or exclude either Party’s liability for:

death or personal injury caused by its negligence;

fraud or fraudulent misrepresentation;

any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982;

any claim under clause 23.8;

any claim under the indemnity in clause 32.3; 

any claim under the indemnity in clause 38.2(b); or

any claim under clause 47.

Subject to clause 45.3 and clause 45.4, the Supplier shall indemnify and keep indemnified the Customer in full from and against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of, the supply, or late or purported supply, of the Goods or the Services or the performance or non-performance by the Supplier of its obligations under the Contract or the presence of the Supplier or any Staff on the Premises, including in respect of any claim made against the Customer for death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Supplier, or any other loss which is caused directly or indirectly by any act or omission of the Supplier.  The Supplier shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Customer or by breach by the Customer of its obligations under the Contract.

[bookmark: a798666]Subject always to clause 45.1 and clause 45.4, each Party’s total liability to the other Party for each and any claim arising under or in connection with the Contract, whether in contract, tort (including negligence) or restitution, or for breach of statutory duty or misrepresentation or otherwise, shall in all circumstances be limited to £5 million.

[bookmark: a368822]Subject to clause 45.1, in no event shall either Party be liable to the other for any:

loss of profits;

loss of business;

loss of revenue;

loss of or damage to goodwill;

loss of savings (whether anticipated or otherwise); or

any indirect or consequential loss or damage.

The Customer may, among other things, recover as a direct loss:

any additional operational and/or administrative expenses arising from the Supplier’s Default;

any wasted expenditure or charges rendered unnecessary and/or incurred by the Customer arising from the Supplier’s Default; and

the additional cost of any replacement goods and/or services [for the remainder of the Contract Period following termination of the Contract as a result of a Default by the Supplier]. [Note:  wording in square brackets to be deleted where the Contract is not for a fixed term]

Nothing in the Contract shall impose any liability on the Customer in respect of any liability incurred by the Supplier to any other person, but this shall not be taken to exclude or limit any liability of the Customer to the Supplier that may arise by virtue of either a breach of the Contract or by negligence on the part of the Customer, or the Customer’s employees, servants or agents.

[bookmark: a1018928][bookmark: _Toc419291715]Insurances

The Supplier shall at its own cost effect and maintain with a reputable insurance company a policy or policies of insurance providing as a minimum the following levels of cover:

public liability insurance with a limit of indemnity of not less than £5 million in relation to any one claim or series of claims;

employer’s liability insurance with a limit of indemnity in accordance with any legal requirement for the time being in force in relation to any one claim or series of claims;

professional indemnity insurance with a limit of indemnity of not less than £2 million in relation to any one claim or series of claims and shall ensure that all professional consultants or Sub-Contractors involved in the provision of the Services hold and maintain appropriate cover; and/or

product liability insurance with a limit of indemnity of not less than £5 million in relation to any one claim or series of claims,

(the “Required Insurances”).  The cover shall be in respect of all risks which may be incurred by the Supplier, arising out of the Supplier’s performance of the Contract, including death or personal injury, loss of or damage to property or any other loss.  Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Supplier. 

The Supplier shall give the Customer, on request, copies of all insurance policies referred to in this clause or a broker’s verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

If, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Customer may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier. 

The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the Contract.

The Supplier shall hold and maintain the Required Insurances for a minimum of six years following the expiry or earlier termination of the Contract.

[bookmark: a424820][bookmark: _Toc419291716]Taxation, National Insurance and Employment Liability

The Parties acknowledge and agree that the Contract constitutes a contract for the provision of Goods and Services and not a contract of employment.  The Supplier shall at all times indemnify the Customer and keep the Customer indemnified in full from and against all claims, proceedings, actions, damages, costs, expenses, liabilities and demands whatsoever and howsoever arising by reason of any circumstances whereby the Customer is alleged or determined to have been assumed or imposed with the liability or responsibility for the Staff (or any of them) as an employer of the Staff and/or any liability or responsibility to HM Revenue or Customs as an employer of the Staff whether arising during the period of the Contractor or from termination or expiry of the Contract.

[bookmark: a454273][bookmark: _Toc419291717]Warranties and Representations

The Supplier warrants and represents that:

it has full capacity and authority and all necessary consents (including where its procedures so require, the consent of its Parent Company) to enter into and perform its obligations under the Contract; 

the Contract is executed by a duly authorised representative of the Supplier;

in entering the Contract it has not committed any Prohibited Act;

as at the Commencement Date, all information, statements and representations contained in the Tender for the Goods and Services are true, accurate and not misleading except as may have been specifically disclosed in writing to the Customer before execution of the Contract and it will advise the Customer of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading;

no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or its assets which will or might affect its ability to perform its obligations under the Contract;

it is not subject to any contractual obligation, compliance with which is likely to have an adverse affect on its ability to perform its obligations under the Contract;

no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Supplier or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Supplier’s assets or revenue;

it owns, has obtained or is able to obtain, valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Contract;

the Services shall be provided and carried out by appropriately experienced, qualified and trained Staff with all due skill, care and diligence; and

it has in place robust processes and practices in place to guard against unforeseen disaster in the Supplier’s supply of the Goods and the Services.



Default, Disruption and Termination

[bookmark: a606402][bookmark: _Toc419291718]Termination on insolvency and change of control

Without affecting any other right or remedy available to it, the Customer may terminate this Contract with immediate effect by giving written notice to the Supplier if:

[bookmark: a354096]the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 OR (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986 OR (being a partnership) has any partner to whom any of the foregoing apply; 

the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of Supplier with one or more other companies or the solvent reconstruction of the Supplier;

a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier; 

an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the Supplier (being a company); 

the holder of a qualifying floating charge over the assets of the Supplier (being a company) has become entitled to appoint or has appointed an administrative receiver; 

a person becomes entitled to appoint a receiver over the assets of the Supplier or a receiver is appointed over the assets of the Supplier; 

the Supplier (being an individual) is the subject of a bankruptcy petition or order;

[bookmark: a539723]a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Supplier’s assets and such attachment or process is not discharged within 14 days; 

any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 49.1(a) to clause 49.1(h) (inclusive); or

the Supplier suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.

The Supplier shall notify the Customer immediately if the Supplier undergoes a change of control within the meaning of section 1124 of the Corporation Tax Act 2010 (Change of Control).  The Customer may terminate the Contract by notice in writing with immediate effect within six Months of:

being notified that a Change of Control has occurred; or

where no notification has been made, the date that the Customer becomes aware of the Change of Control,

but shall not be permitted to terminate where an Approval was granted before the Change of Control.

[bookmark: a450227][bookmark: _Toc419291719]Termination on Default

[bookmark: a802711]The Customer may terminate the Contract by giving written notice to the Supplier with immediate effect if the Supplier commits a material breach and if:

the Supplier has not remedied the material breach to the satisfaction of the Customer within 20 Working Days, or such other period as may be specified by the Authority, after issue of a written notice specifying the material breach and requesting it to be remedied; or  

the material breach is not, in the opinion of the Customer, capable of remedy.

For the purposes of clause 50.1, material breach means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which the Authority would otherwise derive from a substantial portion of this Contract in deciding whether any breach is material no regard shall be had to whether it occurs by some accident, mishap, mistake or misunderstanding.

The Customer may terminate the Contract by giving written notice to the Supplier with immediate effect if: 

the Supplier repeatedly breaches any of the terms of this Contract in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Contract; 

if any of the provisions of Regulation 73(1) of the Public Contracts Regulations 2015 apply; or

any warranty given by the Supplier in clause 48 of this Contract is found to be untrue or misleading. 

If the Customer fails to pay the Supplier undisputed sums of money when due, the Supplier shall notify the Customer in writing of such failure to pay. If the Customer fails to pay such undisputed sums within 20 Working Days of the date of such written notice, the Supplier may terminate the Contract in writing with immediate effect, except that such right of termination shall not apply where the failure to pay is due to the Customer exercising its rights under clause 24.

[bookmark: a125743][bookmark: _Toc419291721]Consequences of termination or expiry

Where the Customer terminates the Contract under clause 50 and then makes other arrangements for the supply of the Goods and Services, the Customer may recover from the Supplier the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Customer [throughout the period equivalent to the unexpired remainder of the Contract Period as at the termination date].  The Customer shall take all reasonable steps to mitigate such additional expenditure.  Where the Contract is terminated under clause 50, no further payments shall be payable by the Customer to the Supplier until the Customer has established the final cost of making those other arrangements. [Note:  wording in square brackets to be deleted where the contract is not for a fixed term]

Except as otherwise expressly provided in the Contract:

termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract before termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and

clauses of the Contract that expressly or by implication survive termination of the Contract shall continue in full force and effect, which for the avoidance of doubt includes the following clauses: clause 23, clause 24, clause 25, clause 28, clause 29, clause 30, clause 32, clause 33, clause 38.2, clause 45, clause 46, clause 47, clause 51, clause 53, and clause 58.

[bookmark: a272690][bookmark: _Toc419291722]Disruption

The Supplier shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Customer, its employees or any other Supplier employed by the Customer.

The Supplier shall immediately inform the Customer of any actual or potential industrial action, whether such action be by their own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.

[bookmark: a852072]In the event of industrial action by the Staff, the Supplier shall seek the Customer’s Approval to its proposals for the continuance of the supply of the Goods and the Services in accordance with its obligations under the Contract.

If the Supplier’s proposals referred to in clause 52.3 are considered insufficient or unacceptable by the Customer acting reasonably then the Customer may: 

require the Supplier to provide alternative proposals; or

procure the Goods from elsewhere and/or undertake the Services itself and recover from the Supplier the additional costs incurred in the process,

save that, subject to clause 52.5, nothing in this clause shall release the Supplier from the proper performance of its obligations under the Contract.

[bookmark: a830710]If the Supplier is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business by direction of the Customer, an appropriate allowance by way of extension of time will be approved by the Customer.  In addition, the Customer will reimburse any additional expense reasonably incurred by the Supplier as a direct result of such disruption.

[bookmark: a926842][bookmark: _Toc419291723]Recovery on Termination

On the termination of the Contract for any reason, the Supplier shall:

[bookmark: a503634]immediately return to the Customer all Confidential Information and Customer’s Intellectual Property in its possession or in the possession or under the control of any permitted suppliers or Sub-Contractors, which was obtained or produced in the course of providing the Services;

[bookmark: a642491]immediately deliver to the Customer all Property (including materials, documents, information and access keys) provided to the Supplier under clause 20.  Such property shall be handed back in good working order (allowance shall be made for reasonable wear and tear);

[bookmark: a225920]assist and co-operate with the Customer to ensure an orderly transition of the provision of the Services to any Replacement Supplier and/or the completion of any work in progress; and

[bookmark: a475635]promptly provide all information concerning the provision of the Services which may reasonably be requested by the Customer for the purposes of adequately understanding the manner in which the Services have been provided or for the purpose of allowing the Customer or the Replacement Supplier to conduct due diligence.

If the Supplier fails to comply with clause 53.1(a) and clause 53.1(b), the Customer may recover possession thereof and the Supplier grants a licence to the Customer or its appointed agents to enter (for the purposes of such recovery) any premises of the Supplier or its permitted suppliers or Sub-Contractors where any such items may be held.

Where the Contract terminates due to the Supplier’s Default, the Supplier shall provide all assistance under clause 53.1(c) and clause 53.1(d) free of charge. Otherwise, the Customer shall pay the Supplier’s reasonable costs of providing the assistance and the Supplier shall take all reasonable steps to mitigate such costs.

[bookmark: a841391][bookmark: _Toc419291724]Dispute Resolution

If a dispute arises out of or in connection with this Contract or the performance, validity or enforceability of it (“Dispute”) then except as expressly provided in this Contract, the parties shall follow the procedure set out in this clause: 

either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (“Dispute Notice”), together with relevant supporting documents.  On service of the Dispute Notice, the Customer’s Authorised Representative and the Supplier’s Authorised Representative shall attempt in good faith to resolve the Dispute;

if the Customer’s Authorised Representative and the Supplier’s Authorised Representative are for any reason unable to resolve the Dispute within 30 days of service of the Dispute Notice, the Dispute shall be referred to the [senior officer title] of the Customer and [senior officer title] of the Supplier who shall attempt in good faith to resolve it; and  

[bookmark: _Ref456623636]if the [senior officer title] of the Customer and [senior officer title] of the Supplier are for any reason unable to resolve the Dispute within 30 days of it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR Solve.  To initiate the mediation, a party must serve notice in writing (“ADR notice”) to the other party to the Dispute, requesting a mediation.  A copy of the ADR notice should be sent to CEDR Solve.  The mediation will start not later than 20 Working Days after the date of the ADR notice.   

The commencement of mediation pursuant to clause 54.1(c) shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute under clause 58 which clause shall apply at all times.   

[bookmark: a755941][bookmark: _Toc419291725]Force Majeure

Neither party shall be in breach of this Contract nor liable for delay in performing, or failure to perform, any of its obligations under this Contract if such delay or failure result from events, circumstances or causes beyond its reasonable control.  In such circumstances the time for performance shall be extended by a period equivalent to the period during which performance of the obligation has been delayed or failed to be performed.  If the period of delay or non-performance continues for 60 days, the party not affected may terminate this Contract immediately by giving written notice to the affected party. 

[bookmark: a1055018][bookmark: _Toc419291726]Entire Agreement

This Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Contract.  Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Contract, provided that nothing in this clause 56 shall operate to exclude any liability for fraud. 

[bookmark: a670490]In the event of and only to the extent of any conflict between the Order Notice, the clauses of the Contract and any document referred to in those clauses, the conflict shall be resolved in accordance with the following order of precedence:

the clauses of the Contract;

the Order Notice;

the terms of the Framework Agreement; and 

any other document referred to in the clauses of the Contract.

This Contract may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

[bookmark: a877480][bookmark: _Toc419291727]Notices

Except as otherwise expressly provided within the Contract, no notice or other communication from one Party to the other shall have any validity under the Contract unless made in writing by or on behalf of the Party sending the communication.

[bookmark: a856118]Subject to clause 57.5, any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service) or by fax or e-mail.  Such letters shall be addressed to the other Party in the manner referred to in clause 57.3.  Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two Working Days after the day on which the letter was posted, or four hours in the case of fax or e-mail, or sooner where the other Party acknowledges receipt of such letters, fax or e-mail.

[bookmark: a585039]For the purposes of clause 57.2 the address of each Party shall be:

for the Customer: the address set out in the Order Notice.

for the Supplier: the address set out in the Order Notice.

Either Party may change its address for service by serving a notice in accordance with this clause.

[bookmark: _Ref456256729]Notice of termination shall not be capable of being served by electronic means.

[bookmark: a884116][bookmark: _Toc419291728]Governing Law and Jurisdiction

This Contract and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales. 

Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Contract or its subject matter or formation (including non-contractual disputes or claims).

As Witness the hands of the duly authorised representatives of the parties the day and year first before written

Duly authorised to sign for and on behalf of the Customer



Signature.............................................................

Date.....................................................................

Name in capitals...................................................



Address..............................................................................................................................................................



Duly authorised to sign for and on behalf of the Supplier



Signature.............................................................

Date.....................................................................

Name in capitals...................................................

Address..........................................................................................................................................................

[bookmark: a119106][bookmark: _Toc419291729]Details to be included in each Order Notice

Details relevant to all Contracts

· Customer Name

· Customer Address

· Customer Invoice Address

· Customer’s Authorised Representative (i.e. point of contact) for the Order (name, telephone number, email address)

· Order Number

· Order Date



· Supplier Name

· Supplier’s Authorised Representative (i.e. point of contact) for the Order (name, telephone number, email address)

· Supplier’s Address



· Goods, Services and deliverables required

· Price payable by Customer (and any alternative payment profile)

· Contract Commencement Date

· Contract Expiry Date (fixed duration contracts only)

· Potential Extension Period (if any) (fixed duration contracts only)



Details relevant to contracts for Goods



· Required delivery date for Goods (if not specified, delivery will be due within 24 hours of the Order)

· Required delivery location for Goods



Details relevant to contracts for Services (which includes where any services are provided in respect of goods supplied, such as installation)



· Date on which Services are to be provided

· Completion date for listed Services

· Key Personnel of the Supplier to be involved in the Services and deliverables (if any)

· Performance standards for the Services

· Location(s) at which the Services are to be provided

· Any specific Quality Standards for Services

· Contract monitoring arrangements

· Additional management information and meeting requirements (if any)

· Any information deemed to be confidential information

· Duration of period within which such information shall be deemed confidential



[bookmark: a980328][bookmark: _Toc419291730]Variation Form

Variation Form

Call-off terms and conditions for goods and services



[Name of lot]

......................................................................................................................................

No of Order Form being varied:.....................................................................................

Variation Form No:.........................................................................................................



Between:



[Name of Contracting Authority] (the Customer)



and



[Name of Supplier] (the Supplier)



1.	The Order is varied as follows: [LIST DETAILS OF THE VARIATION INCLUDING ANY IMPACT ON THE CONTRACT PRICE].

2.	Words and expressions in this Variation shall have the meanings given to them in the Contract.

3.	The Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.



Duly authorised to sign for and on behalf of the Customer



Signature.............................................................



Date.....................................................................



Name in capitals...................................................



Address...............................................................................................................................................................





Duly authorised to sign for and on behalf of the Supplier



Signature.............................................................



Date.....................................................................



Name in capitals...................................................



Address.............................................................................................................................................................
Annex C. Data Processor Obligations



1.	Both Parties will comply with all applicable requirements of the Data Protection Legislation. This Annex C is in addition to, and does not relieve, remove or replace, a Party’s obligations under the Data Protection Legislation.



2.	Without prejudice to the generality of paragraph 1 the Authority will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier for the duration and purposes of this Agreement.



3.	Where the Supplier is Processing Personal Data as a Data Processor for the Authority acting as Data Controller, the Supplier:



i.	undertakes that it shall Process that Personal Data only on the written instructions of the Authority unless the Supplier is required by the laws of any member of the European Union or by the laws of the European Union applicable to the Supplier to Process Personal Data (the “Applicable Laws”). Where the Supplier is relying on laws of a member of the European Union or European Union law as the basis for Processing Personal Data, the Supplier shall promptly notify the Authority of this before performing the Processing required by the Applicable Laws unless those Applicable Laws prohibit the Supplier from so notifying the Authority; and



ii.	Process Personal Data in accordance with the Annex to this Annex C; 



iii.	shall treat Personal Data as confidential, and shall ensure that access to Personal Data is limited to only those Supplier’s Personnel who require access to it for the purpose of the Supplier carrying out the permitted Processing and complying with its obligations under this Agreement and that all such Supplier’s Personnel have undergone training in Data Protection Legislation, their duty of confidentiality under this Agreement and in the care and handling of Personal Data;



iv.	shall, on demand and without delay of a Subject Access Request, provide the Authority with all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to respond to the Subject Access Request;



v.	assist the Authority in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;



vi.	shall not disclose Personal Data to a third party in any circumstances other than at the specific written request of the Authority, or the disclosure is required by law or the order of a court;



vii.	shall not sub-contract any of the Processing without the explicit written consent of the Authority (for the avoidance of doubt each and every sub-contract requires the explicit written consent of the Authority). Where consent is granted by the Authority, the Supplier confirms that it has entered or (as the case may be) will enter with the third-party processor into a written agreement incorporating terms which are substantially similar to those set out in this Annex C. As between the Authority and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this paragraph;



viii.	shall ensure that it has in place appropriate technical and organisational measures in accordance with the Annex to this Annex C, reviewed and approved by the Authority, to protect against unauthorised or unlawful Processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful Processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it);



ix.	shall not transfer Personal Data outside of the European Economic Area unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled:

a) the Supplier has provided appropriate safeguards in relation to the transfer;

b) the Data Subject has enforceable rights and effective legal remedies;

c) the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

d) the Supplier complies with reasonable instructions notified to it in advance by the Authority with respect to the Processing of the Personal Data.



x.	shall not keep Personal Data on any laptop or other removable drive or device unless that device is protected by being fully encrypted, and the use of the device or laptop is necessary for the provision of the Services under this Agreement. Where this is necessary, the Supplier shall keep an audit trail of which laptops/drives/devices Personal Data are held on;



xi.	shall without undue delay notify the Authority of any information security incident that may impact the Processing of Personal Data on discovering or becoming aware of any such incident. Following the report of the incident, the Supplier shall cooperate with the Authority whilst it carries out a risk assessment, root cause analysis and identifies any corrective action required and the Supplier shall cooperate with the Authority in implementing any required corrective action agreed between the Parties;



xii.	shall maintain complete and accurate records of Processing activities and provide, upon request, the recorded information to the Authority for auditing purposes;



xiii.	shall at the written direction of the Authority, return Personal Data to the Authority before or on termination of this Agreement and ensure that all Personal Data is securely removed/deleted from its systems and any printed copies securely destroyed. In complying with this Annex C, electronic copies of Personal Data shall be securely destroyed by either physical destruction of the storage media or secure deletion using appropriate electronic shredding software that meets HM Government standards. Any hard copy shall be destroyed by cross-cut shredding and secure re-cycling of the resulting paper waste;

xiv.	shall designate a Data Protection Officer if required by the Data Protection Legislation.



4.	Instructions given by the Authority acting as Data Controller to the Supplier acting as Data Processor in respect of Personal Data shall at all times be in accordance with the laws of the United Kingdom. The Supplier shall immediately notify the Authority if it reasonably believes that any instruction from the Authority is in breach of the Data Protection Legislation.



5.	The Authority reserves the right upon giving reasonable notice and within normal business hours to carry out compliance and information security audits of the Supplier in order to satisfy itself that the Supplier is adhering to the terms of this Agreement. Where a Sub-contractor(s) is used, the Supplier agrees that the Authority may also, upon giving reasonable notice and within normal business hours, carry out compliance and information security audits and checks of the Sub-contractor(s) to ensure adherence to the terms of this Agreement.



6.	Either Party may, at any time on not less than 30 days’ notice, revise this Annex C by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when replaced by attachment to this Agreement).



7.	The Supplier's total aggregate liability is unlimited in respect of any breach of this Annex C. For the avoidance of doubt, the Authority will not indemnify the Supplier against fines or court claims under the Data Protection Legislation.





ANNEX TO THIS ANNEX C - PROCESSING BY THE SUPPLIER



		THE SUBJECT MATTER[footnoteRef:1] [1: 1 - This should be a high level, short description of what the processing is about i.e. its subject matter]] 




		



		NATURE OF PROCESSING[footnoteRef:2] [Be as specific as possible, but make sure that you cover all intended purposes)] [2: 2 - The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.] 






		



		PURPOSE OF PROCESSING[footnoteRef:3] [3: 3 - The purpose might include: employment processing, statutory obligation, undertaking repairs to council properties etc.] 






		



		DURATION OF THE PROCESSING – [Clearly set out the duration of the processing including dates]



		



		TYPES OF NON-SENSITIVE PERSONAL DATA[footnoteRef:4] [4: 4 - Examples (not an exhaustive list) include: names, addresses, contact details, age, sex, date of birth, physical descriptions, identifiers issued by public bodies, e.g. NI number, current marriage and partnerships and marital history, details of family and other household members, habits, housing, travel details, leisure activities, membership of charitable or voluntary organisations, qualifications, skills, training records, professional expertise, employment and career history, recruitment and terminations details, attendance record, health and safety records, performance appraisals, training records, security records, income, salary, assets and investments, payments, creditworthiness, loans, benefits, grants, insurance details, pension information, details of the goods or services supplied, licences issued, agreements and contracts] 




		








		TYPES OF SENSITIVE PERSONAL DATA[footnoteRef:5] [5: 5 - Examples (not an exhaustive list) include: racial or ethnic origin, political opinions, religious or other beliefs of a similar nature, trade union membership, physical or mental health or condition, sexual life, offences (including alleged offences),criminal proceedings, outcomes and sentences] 






		



		CATEGORIES OF DATA SUBJECT (current, past or prospective Data Subjects)[footnoteRef:6] [6: 6 - Examples (not an exhaustive list) include: staff including volunteers, agents, temporary and casual workers, tenants, customers, clients, complainants, correspondents and enquirers, relatives, guardians and associates of the data subject, advisers, consultants and other professional experts, offenders and suspected offenders ] 




		



		PLAN FOR RETURN AND DESTRUCTION OF THE DATA once the processing is complete[footnoteRef:7] [7: 7 - Describe how long the data will be retained for, how it be returned or destroyed] 
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Call-Off Contract Terms and Conditions.docx


Call-off Terms and Conditions to apply to Contracts 

between the Supplier and Customers



Background

[bookmark: a846778]The Authority placed a contract notice [reference] on [date] in the Find A Tender Service seeking expressions of interest from potential suppliers for the provision of workplace supplies and services (divided into lots) to Contracting Bodies under a framework agreement.

[bookmark: a291349]On the basis of the Supplier’s Tender, the Authority selected the Supplier to enter a framework agreement to provide [insert name of goods and services by reference to Lot title] to Contracting Bodies who will place Orders in accordance with the Framework Agreement.

[bookmark: a532974]This document sets out the procedure for ordering Goods and Services, the main terms and conditions for the provision of Goods and Services and the related obligations of the Supplier.

[bookmark: a808097]The Customer is a Contracting Body, as specified in the Find A Tender Service Contract Notice.  It has selected the Supplier to provide the Goods and Services and the Supplier is willing and able to provide the Goods and Services in accordance with the terms and conditions of this Contract.

[bookmark: main]General provisions

[bookmark: a631405][bookmark: _Toc419291674]Definitions

In the Contract, unless the context otherwise requires, the following provisions shall have the meanings given to them below:

		Approval

		the prior written approval of the Customer.



		Auditor

		the National Audit Office or an auditor appointed by the Customer as the context requires.



		Authorised Representative

		the persons respectively designated as such by the Customer and the Supplier in the Order Notice.



		Authority

		The University of Essex, being the contracting authority that established the Framework Agreement.



		Commencement Date

		the commencement date set out in the Order Notice.



		Confidential Information

		means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which would or would be likely to prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights, know-how of either Party and all personal data and sensitive data within the meaning of the Data Protection Legislation.



		Contract

		the written agreement between the Customer and the Supplier consisting of the Order Notice and these clauses (except that, for the purposes of clause 56.3 only, reference to “Contract” shall not include the Order Notice).



		Contract Period

		the period from the Commencement Date to:

the date of expiry set out in clause 3; or

[following an extension pursuant to clause 4, the date of expiry of the extended period; or] [Note:  (b) to be deleted where Contract is not for a fixed period or no extension offered]

such earlier date of termination or partial termination of the Contract in accordance with the Law or the provisions of the Contract.



		Contract Price

		means:

(a)	in relation to any Goods, the relevant Goods Price; and

(b)	in relation to any Services, the relevant Services Price.



		Contract Year

		a period of 12 months during the Contract Period, commencing on the Commencement Date or an anniversary thereof.



		Contracting Authority

		any contracting authority as defined in regulation 2 of the Public Contracts Regulations 2015 (SI 2015/102) other than the Customer.



		Contracting Body

		a Contracting Authority identified in the contract notice as a potential purchaser of Goods and/or Services under the Framework Agreement.



		Crown

		the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the Welsh Government), including, but not limited to, government ministers and government departments and particular bodies, persons, commissions or agencies from time to time carrying out functions on its behalf.



		Customer

		means the party identified as the Customer in the Order Notice.



		Data Protection Legislation

		Means the UK GDPR and any national implementing laws, regulations and secondary legislation, as amended or updated from time to time and any successor legislation to the UK GDPR or the Data Protection Act 2018 and all applicable laws and regulations relating to Processing of Personal Data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner



		Default

		any breach of the obligations of the relevant Party (including but not limited to fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or negligent statement of the relevant Party or the Staff in connection with or in relation to the subject matter of the Contract and in respect of which such Party is liable to the other.



		Deliverables

		those deliverables (if any) listed in the Order Notice.



		Dispute Resolution Procedure

		the dispute resolution procedure in clause 54.



		Environmental Information Regulations

		the Environmental Information Regulations 2004 (SI 2004/3391), together with any guidance and codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.



		Equipment

		the Supplier’s equipment, plant, materials and such other items supplied and used by the Supplier in the performance of its obligations under the Contract.



		Fees Regulations

		the Freedom of Information and Data Protection Legislation.



		FOIA

		the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time, together with any guidance and codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.



		Force Majeure

		any event or occurrence that is outside the reasonable control of the Party concerned and which is not attributable to any act or failure to take preventative action by that Party, including fire; flood; storm; pestilence; explosion; malicious damage; armed conflict; acts of terrorism; nuclear, biological or chemical warfare; or any other disaster, natural or man-made, but excluding:

(a)	any industrial action occurring within the Supplier’s or any Sub-Contractor’s organisation; or

(b)	the failure by any Sub-Contractor to perform its obligations under any Sub-Contract.



		Framework Agreement

		the framework agreement for the provision of [name of goods and services by reference to Lot title] between the Authority and the Supplier dated [date].



		Good Industry Practice

		standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances.



		Goods

		the goods to be supplied as set out on the Order Notice.



		Goods Price

		means, in respect of any Goods, the price (excluding any applicable VAT) payable to the Supplier by the Customer for such Goods under the Contract, as set out in the Order Notice.



		Information

		has the meaning given under section 84 of the FOIA.



		[Initial Contract Period]

		[the period set out in clause 3.] [Note:  this definition to be deleted where the Contract is not for a fixed period or no extension offered]



		Intellectual Property Rights

		any and all intellectual property rights of any nature anywhere in the world whether registered, registerable or otherwise, including patents, utility models, trade marks, registered designs and domain names, applications for any of the foregoing, trade or business names, goodwill, copyright and rights in the nature of copyright, design rights, rights in databases, moral rights, know-how and any other intellectual property rights which subsist in computer software, computer programs, websites, documents, information, techniques, business methods, drawings, logos, instruction manuals, lists and procedures and particulars of customers, marketing methods and procedures and advertising literature, including the look and feel of any websites, and Intellectual Property shall refer to such materials.



		KPIs

		means the key performance indicators detailed in clause 10.6. 



		Key Personnel

		any individual identified in the Order Notice as being key personnel.



		Law

		any applicable Act of Parliament, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body of which the Supplier is bound to comply, which for the avoidance of doubt includes the Human Rights Act 1998.



		Management Information

		means information relating to the Customer’s total spend, the range and volume of Goods and Services purchased by the Customer, environmental product usage by the Customer, the Customer’s spend by product family, new Customer accounts per month, total Customer spend by account number and any other management information specified in the Order Notice.



		Month

		calendar month (and “Monthly” shall be construed accordingly).



		Order

		an order placed by the Customer to the Supplier in accordance with the Framework Agreement, which contains, as a minimum, the details set out in Annex A and any other details notified by the Customer to the Supplier from time to time.



		Order Notice

		the document (including an electronic document) setting out details of and used to place an Order.



		Parent Company

		any company which is the ultimate Holding Company of the Supplier or any other company of which the ultimate Holding Company of the Supplier is also the ultimate Holding Company and which is either responsible directly or indirectly for the business activities of the Supplier or which is engaged by the same or similar business to the Supplier.  The term Holding Company shall have the meaning ascribed in section 1159 of the Companies Act 2006 or any statutory re-enactment or amendment thereto.



		Party

		the Supplier or the Customer and Parties shall mean both the Supplier and the Customer.



		Premises

		the location where the Services are to be supplied, as set out in the Order Notice.



		Prohibited Act

		the following constitute Prohibited Acts:

0. to directly or indirectly offer, promise or give any person working for or engaged by the Customer or the Authority a financial or other advantage to:

0. induce that person to perform improperly a relevant function or activity; or

0. reward that person for improper performance of a relevant function or activity;

0. to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with the Contract or any other agreement with the Customer or the Authority; 

0. committing any offence:

2. under the Bribery Act 2010;

2. under legislation creating offences concerning fraudulent acts;

2. at common law concerning fraudulent acts relating to the Contract or any other agreement with the Customer or the Authority; or 

0. defrauding, attempting to defraud or conspiring to defraud the Customer or the Authority.



		Property

		any property, other than real property, issued or made available to the Supplier by the Customer in connection with the Contract.



		Quality Standards

		the quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent body (and their successor bodies), that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with (as may be further detailed in the Order Notice) and any other quality standards set out in the Order Notice.



		Regulatory Bodies

		those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Contract or any other affairs of the Customer (and “Regulatory Body” shall be construed accordingly).



		Replacement Supplier

		any third party service provider appointed by the Customer to supply any services that are substantially the same as or similar to any of the Services and which the Customer receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract.



		Request for Information

		shall have the meaning set out in the FOIA or the Environmental Information Regulations as relevant (where the meaning set out for the term “request” shall apply for the purposes of clause 30).



		Services Price

		means, in respect of any Services, the price (exclusive of any applicable VAT), payable to the Supplier by the Customer for such Services under the Contract, as set out in the Order Notice.



		Services

		the services to be supplied as specified in the Order Notice.



		Staff

		all persons employed by the Supplier to perform its obligations under the Contract together with the Supplier’s agents, suppliers and Sub-Contractors used in the performance of its obligations under the Contract.



		Staff Vetting Procedures

		the Customer’s procedures and departmental policies for the vetting of personnel:

0. for eligibility to work in the UK[; and

0. via Disclosure and Barring Service checks.]

[Note:  wording in square brackets to be deleted where Customer agrees it is not relevant to the Contract]



		Sub-Contract

		means, except as otherwise provided in clause 23.6, any contract between the Supplier and a third party under which the Supplier agrees to source the provision of any of the Services from, or sub-contract any of its obligations under the Contract to, that third party.



		Sub-Contractor

		the contractors or service providers that enter into a Sub-Contract with the Supplier.



		Supplier

		means [full company name] incorporated and registered in England and Wales with company number [number] whose registered office is at [registered office address].



		Tender

		the document(s) submitted by the Supplier to the Authority for admission onto the Framework Agreement.



		UK GDPR

		means the United Kingdom General Data Protection Regulations which came into force on 01/01/2021 via the DPPEC (Data Protection, Privacy and Electronic Communications (Amendment Etc.) (EU Exit)) Regulations 2019 (as amended by the Data Protection, Privacy and Electronic Communications (Amendments etc)(EU Exit) Regulations 2020).



		Variation

		has the meaning given to it in clause 42.



		VAT

		value added tax in accordance with the provisions of the Value Added Tax Act 1994.



		Working Day

		any day other than a Saturday or Sunday or public holiday in England and Wales.





[bookmark: a603934][bookmark: _Toc419291675]Interpretation

The interpretation and construction of the Contract shall be subject to the following provisions:

words importing the singular meaning include where the context so admits the plural meaning and vice versa;

words importing the masculine include the feminine and the neuter;

reference to a clause is a reference to the whole of that clause unless stated otherwise;

references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

the words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”; 

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

the Schedules form part of the Contract and shall have effect as if set out in full in the body of the Contract and any reference to the Contract shall include the Schedules;

references in the Contract to any clause or sub-clause or Schedule without further designation shall be construed as a reference to the clause or sub-clause or Schedule to the Contract so numbered; and

references in the Contract to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to the Contract so numbered.

[bookmark: a521075][bookmark: _Toc419291676][Initial] Contract Period

The Contract shall take effect on the Commencement Date [and shall expire automatically on the date set out in the Order Notice, unless it is otherwise terminated in accordance with the provisions of the Contract.]  [Note:  wording in square brackets to be deleted where the Contract is not for a fixed period]

[bookmark: a696021][bookmark: _Toc419291677][Extension of Initial Contract Period]

[The Customer may, by giving written notice to the Supplier not less than [insert period] before the last day of the Initial Contract Period, extend the Contract for any further period or periods specified in the Order Notice provided that the total Contract Period does not exceed [number] Months.  The provisions of the Contract will apply throughout any such extended period.]  [Note:  clause to be deleted where the Contract is not for a fixed period or no extension offered]

[bookmark: a332856][bookmark: _Toc419291678]Supplier’s Status

At all times the Supplier shall be an independent service provider and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and, accordingly, neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party except as expressly permitted by the terms of the Contract.

[bookmark: a798789][bookmark: _Toc419291679]Customer’s Obligations

Except as otherwise expressly provided, the obligations of the Customer under the Contract are obligations of the Customer in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligation on, or in any other way fetter or constrain, the Customer in any other capacity, nor shall the exercise by the Customer of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the Customer to the Supplier.

[bookmark: a461032][bookmark: _Toc419291680]Mistakes in Information

The Supplier shall be responsible for the accuracy of all drawings, documents and information supplied to the Customer by the Supplier in connection with the supply of the Services and shall pay the Customer any extra costs occasioned by any discrepancies, errors or omissions therein.

[bookmark: a550079][bookmark: _Toc419291681]Supply of Goods and Services



The Supplier shall supply the Goods and Services in accordance with the Customer’s requirements as set out in the Contract in consideration for the payment of the relevant Contract Price.  

The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract.

The Supplier shall: 

at all times comply with the Quality Standards and, where applicable, shall maintain accreditation with the relevant Quality Standards authorisation body; and

at all times perform its obligations under the Contract in accordance with the Law and Good Industry Practice.

[bookmark: _Ref456258908]The Customer may cancel any Order for Goods and/or Services on the following basis:

[bookmark: _Ref456258884]except as provided in clause 8.4(b) below, the Customer shall be entitled to cancel the delivery of the Goods or the performance of the Services free of charge provided that such cancellation is made at any time prior to delivery or performance (as the case may be);

[bookmark: _Ref456258730][bookmark: _Ref456258887]the Customer shall be entitled to cancel the delivery of Goods free of charge provided that such cancellation is made not less than 7 days’ prior to delivery; and

the Supplier may impose a cancellation charge on the Customer in respect of any cancellation other than a cancellation of the nature described in clause 8.4(a) or 8.4(b) above, provided that the amount of any such charge shall not exceed an amount equal to the actual costs incurred by the Supplier as a result of the cancellation,

and for the avoidance of doubt the Supplier shall not be entitled to charge the Customer a restocking charge in respect of any cancellation of Goods regardless of the timing of the cancellation or the nature of the Goods.

The Goods

[bookmark: _Ref456253279]The Supplier shall ensure that the Goods shall:

correspond with their description, any applicable specification and any relevant samples previously provided by the Supplier to the Customer pursuant to clause 9.2 below;

be of good quality and fit for any purpose held out by the Supplier or made known to the Supplier by the Customer expressly or by implication, and in this respect the Customer relies on the Supplier’s skill and judgment;

be free from defects in design, material and workmanship and remain so for 12 months after delivery; and

comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods.

[bookmark: _Ref456261853]The Customer may request samples of, inspect and test the Goods at any time before delivery.  The Supplier shall remain fully responsible for the Goods despite any such sampling, inspection or testing and any such sampling, inspection or testing shall not reduce or otherwise affect the Supplier’s obligations under the Contract.

[bookmark: _Ref456270205]If following such inspection or testing the Customer considers that the Goods do not conform or are unlikely to comply with the Supplier’s undertakings at clause 9.1 above, the Customer shall inform the Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure compliance.

The Customer may conduct further inspections and tests after the Supplier has carried out any remedial actions pursuant to clause 9.3 above.

The Supplier shall have in place appropriate quality assurance arrangements, defined quality assurance and control regimes to apply throughout the manufacturing, design and delivery of the Goods.  

Delivery of the Goods

The Supplier shall ensure that:

the Goods are properly packed and secured in such manner as to enable them to reach their destination safely and in good condition;

each delivery of the Goods is accompanied by a delivery note which shows the date of the Customer’s Order, the Order number (if any), the type and quantity of the Goods (including the code number of the Goods, where applicable), special storage instructions (if any) and, if the Goods are being delivered by instalments, the outstanding balance of the Goods remaining to be delivered; and

if the Supplier requires the Customer to return any packaging material to the Supplier, that fact is clearly stated on the delivery note.  Any such packaging material shall be returned to the Supplier at the cost of the Supplier.

The Supplier shall deliver the Goods:

within 24 hours of receipt of the relevant Order Notice or by such alternative delivery date set out on the relevant Order Notice (“Delivery Date”); 

to the address for delivery of the Goods as set out in the Order Notice (“Delivery Location”), which the Supplier acknowledges may be a specific room within a building, on a floor other than the ground floor, and may be an office, store room or other location; and

during the Customer’s normal business hours, or as instructed by the Customer; and

in accordance with any other delivery requirements notified by the Customer to the Supplier.

Delivery of the Goods shall be completed on the completion of unloading the Goods at the Delivery Location by the Supplier.  Time of delivery shall be of the essence.

The Supplier shall not deliver the Goods in instalments without the Customer’s prior written consent.  Where it is agreed with the Customer that the Goods are to be delivered by instalments, they may be invoiced and paid for separately in accordance with clause 23 below.  However, failure by the Supplier to deliver any one instalment on time or at all or any defect in an instalment shall entitle the Customer to the remedies set out in clause 11 below.

Title and risk in the Goods shall pass to the Customer on completion of delivery.

The Supplier shall achieve the following KPIs [insert KPI measurement period/basis agreed with Customer - e.g. “each Month”, “each calendar quarter”, “each Order” or such other period/basis as agreed with the Customer]: 

[insert KPI’s here] 

[bookmark: _Ref456254634]Goods Remedies

[bookmark: _Ref456262196]If the Goods are not delivered on the Delivery Date in accordance with the Order, or do not comply with any of the undertakings set out in clause 9.1 then, without limiting any of its other rights or remedies, and whether or not it has accepted the Goods, the Customer may exercise any one or more of the following remedies:

[bookmark: _Ref456262200]to terminate the Contract;

[bookmark: _Ref456273364]to reject the Goods and cancel the Order (in whole or in part), in which case the Supplier shall, at the Supplier’s risk and expense, promptly collect any previously delivered rejected Goods from the Customer.  For the avoidance of doubt, the Customer may reject any Goods delivered in excess of the ordered quantity;

[bookmark: _Ref456262202]to require the Supplier to repair or replace the rejected Goods, in which case the Supplier shall, at the Supplier’s risk and expense, promptly collect any previously delivered rejected Goods from the Customer;

to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;

to recover from the Supplier any costs incurred by the Customer in obtaining substitute goods from a third party; and

to claim damages for any other costs, losses or expenses incurred by the Customer which are in any way attributable to the Supplier’s failure to carry out its obligations under the Contract,

and, provided that the Customer has taken reasonable care of any previously delivered rejected Goods which are awaiting collection by the Supplier pursuant to clause 11.1(b) or 11.1(c) above, the Customer shall not be liable to the Supplier for any damage or deterioration to such Goods prior to collection.

The terms of the Contract shall apply to any repaired or replacement Goods supplied by the Supplier.

The Customer’s rights and remedies under these Conditions are in addition to its rights and remedies implied by statute and common law.

Goods Price

The Goods Price includes the cost of delivery, packaging and insurance of the Goods.

No extra charges for the Goods shall be effective unless agreed in writing with the Customer.

The Services

The Supplier shall, to the extent that the standard of Services has not been specified in the Contract, agree the relevant standard of the Services with the Customer before the supply of the Services. 

The Supplier shall ensure that all Staff supplying the Services shall do so with all due skill, care and diligence and shall possess such qualifications, skills and experience as are necessary for the proper supply of the Services.

Subject to the Customer providing Approval in accordance with clause 14, timely supply of the Services shall be of the essence of the Contract, including in relation to commencing the supply of the Services within the time agreed or on a specified date.

The Customer may inspect and examine the manner in which the Supplier supplies the Services during the Supplier’s normal business hours on reasonable notice.

The Customer may request samples of any of the Services in order to assist in the Customer’s quality evaluation processes.

[bookmark: a905602][bookmark: _Toc419291682]Provision and Removal of Equipment

Unless otherwise stated in the Order Notice, the Supplier shall provide all the Equipment necessary for the supply of the Services.

The Supplier shall not deliver any Equipment nor begin any work on the Premises without obtaining prior written Approval.

All Equipment brought onto the Premises shall be at the Supplier’s own risk and the Customer shall have no liability for any loss of or damage to any Equipment unless the Supplier is able to demonstrate that such loss or damage was caused or contributed to by the Customer’s Default.  The Supplier shall provide for the haulage or carriage thereof to the Premises and the removal of Equipment when no longer required at its sole cost.  Unless otherwise agreed, Equipment brought onto the Premises will remain the property of the Supplier.

The Supplier shall maintain all items of Equipment within the Premises in a safe, serviceable and clean condition. 

The Supplier shall, at the Customer’s written request, at its own expense and as soon as reasonably practicable:

remove from the Premises any Equipment that in the reasonable opinion of the Customer is either hazardous, noxious or not in accordance with the Contract; and

replace such item with a suitable substitute item of Equipment.

On completion of the Services, the Supplier shall remove the Equipment together with any other materials used by the Supplier to supply the Services and shall leave the Premises in a clean, safe and tidy condition.  The Supplier is solely responsible for making good any damage to the Premises or any objects contained thereon, other than fair wear and tear, which is caused by the Supplier or any Staff. 

Staffing for the Services

[bookmark: a761114][bookmark: _Toc419291683]Key Personnel

The Parties have agreed to the appointment of the Key Personnel.  The Supplier shall, and shall procure that any Sub-Contractor shall, obtain the prior Approval of the Customer before removing or replacing any Key Personnel, and, where possible, at least two Months’ written notice must be provided by the Supplier of its intention to replace Key Personnel.

The Customer shall not unreasonably delay or withhold its consent to the appointment of a replacement for any relevant Key Personnel by the Supplier or Sub-Contractor, but the Customer may interview the candidates for Key Personnel positions before they are appointed.

The Supplier acknowledges that the Key Personnel are essential to the proper provision of the Services to the Customer.  The Supplier shall ensure that the role of any Key Personnel is not vacant for any longer than ten Working Days and that any replacement shall have suitable qualifications and experience and be fully competent to carry out the tasks assigned to the Key Personnel whom he or she has replaced.

The Customer may also require the Supplier to remove any Key Personnel that the Customer considers in any respect unsatisfactory.  The Customer shall not be liable for the cost of replacing any Key Personnel.

[bookmark: a937646][bookmark: _Toc419291684]Supplier’s Staff

The Customer may, by written notice to the Supplier, refuse to admit onto, or withdraw permission to remain on, the Premises:

any member of the Staff; or

any person employed or engaged by any member of the Staff,

whose admission or continued presence would, in the reasonable opinion of the Customer, be undesirable.

[bookmark: a262132]At the Customer’s written request, the Supplier shall provide a list of the names of all persons who may require admission in connection with the Contract to the Premises, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Customer may reasonably request.

If the Supplier fails to comply with clause 16.2 within two Months of the date of the request then the Customer may exclude Supplier Staff from entry to the Premises.  Exercise of the Customer’s rights under this clause shall not excuse the Supplier from any attributable failure to perform the Services. 

[bookmark: a546483]The Supplier’s Staff, engaged within the boundaries of the Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force and notified to the Supplier from time to time for the conduct of personnel when at or within the boundaries of those Premises.

The Supplier warrants that

[it has complied, and will comply, with the Staff Vetting Procedures in respect of all Staff employed or engaged by the Supplier in connection with the provision of the Services; and] [Note:  clause 16.5(a) to be deleted where Customer agrees Staff Vetting Procedures are not relevant]

it shall not employ or engage any person in the provision of the Services who is barred from, or whose previous conduct or records indicate that they would not be suitable to carry out the Services. 

[bookmark: a295947][bookmark: _Toc419291685]Non-Solicitation

For the duration of the Contract and for a period of 12 Months thereafter neither the Customer nor the Supplier shall employ or offer employment to any of the other Party’s staff who have been associated with the procurement and/or the contract management of the Services without that other Party’s prior written consent.

The Premises

[bookmark: a424123][bookmark: _Toc419291686]Licence to Occupy Premises

Any land or Premises made available from time to time to the Supplier by the Customer in connection with the Contract shall be made available to the Supplier on a non-exclusive licence basis free of charge and shall be used by the Supplier solely for the purpose of performing its obligations under the Contract.  

The Supplier shall limit access to the land or Premises to such Staff as is necessary to enable it to perform its obligations under the Contract and the Supplier shall co-operate (and ensure that its Staff co-operate) with such other persons working concurrently on such land or Premises as the Customer may reasonably request.

Without prejudice to clause 16.4, the Supplier shall (and shall ensure that its Staff shall) observe and comply with such rules and regulations as may be in force at any time for the use of the Premises notified to it by the Customer, and the Supplier shall pay for the cost of making good any damage caused by the Supplier or its Staff other than fair wear and tear.  For the avoidance of doubt, damage includes damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

The Parties agree that there is no intention on the part of the Customer to create a tenancy of any nature whatsoever in favour of the Supplier or its Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted under the Contract, the Customer retains the right at any time to use any premises owned or occupied by it in any manner it sees fit.

[bookmark: a65753][bookmark: _Toc419291687]Security of Premises

The Customer shall be responsible for maintaining the security of the Premises and all assets and information used in performance of the Services in accordance with its standard security requirements.  The Supplier shall comply with all reasonable security requirements of the Customer while on the Premises and shall ensure that all Staff comply with such requirements.

On request, the Customer shall:

provide the Supplier copies of its written security procedures; and

afford the Supplier an opportunity to inspect its physical security arrangements.

[bookmark: a651022][bookmark: _Toc419291688]Property

Where the Customer issues Property to the Supplier, such Property shall be and remain the property of the Customer and the Supplier irrevocably licences the Customer and its agents to enter upon any premises of the Supplier during normal business hours on reasonable notice to recover any such Property.  The Supplier shall not in any circumstances have a lien or any other interest on the Property and at all times the Supplier shall possess the Property as fiduciary agent and bailee of the Customer.  The Supplier shall take all reasonable steps to ensure that the title of the Customer to the Property and the exclusion of any such lien or other interest are brought to the notice of all Sub-Contractors and other appropriate persons and shall, at the Customer’s request, store the Property separately and ensure that it is clearly identifiable as belonging to the Customer.

The Property shall be deemed to be in good condition when received by or on behalf of the Supplier unless the Supplier notifies the Customer otherwise within five Working Days of receipt.

The Supplier shall maintain the Property in good order and condition (excluding fair wear and tear), and shall use the Property solely in connection with the Contract and for no other purpose without prior Approval.

The Supplier shall ensure the security of all the Property while in its possession, either on the Premises or elsewhere during the supply of the Services, in accordance with the Customer’s reasonable security requirements as required from time to time.

The Supplier shall be liable for all loss of, or damage to, the Property (excluding fair wear and tear), unless such loss or damage was caused by the Customer’s Default.  The Supplier shall inform the Customer within two Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Property.

[bookmark: a65320][bookmark: _Toc419291689]Environmental and Sustainability Requirements

The Supplier shall, when working on the Premises, perform its obligations under the Contract in accordance with the Customer’s environmental policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.

The Supplier shall:

assist the Customer in achieving the Customer’s environmental and sustainability objectives (including but not limited to by assisting the Customer in monitoring the Customer’s usage of sustainable Goods and Services as part of the reporting, monitoring and review procedures referred to in clauses 35 and 36); and 

continually demonstrate the Supplier’s commitment to sustainability

[bookmark: a325717][bookmark: _Toc419291690]Health and Safety

The Supplier shall promptly notify the Customer of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract.  The Customer shall promptly notify the Supplier of any health and safety hazards which may exist or arise at the Premises and which may affect the Supplier in the performance of its obligations under the Contract.

While on the Premises, the Supplier shall comply with any health and safety measures implemented by the Customer in respect of Staff and other persons working there.

The Supplier shall notify the Customer immediately in the event of any incident occurring in the performance of its obligations under the Contract on the Premises where that incident causes any personal injury or damage to property which could give rise to personal injury.

The Supplier shall comply with the requirements of the Health and Safety at Work etc Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons working on the Premises in the performance of its obligations under the Contract.

The Supplier shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc Act 1974) is made available to the Customer on request.

Payment

[bookmark: a569616][bookmark: _Toc419291692]Payment and VAT

[bookmark: a640341][bookmark: _Ref456622540]The Supplier shall ensure that each invoice for Goods and/or Services is submitted in accordance with clause 23.2 and contains all appropriate references (including the date of the relevant Order, the invoice number, the Customer’s relevant Order number, the Supplier’s VAT registration number) and a detailed breakdown of the Goods and/or Services supplied and that it is supported by any other documents reasonably required by the Customer to substantiate the invoice.  

[bookmark: _Ref456622542]Unless an alternative payment profile is agreed by the Customer, the Supplier shall issue each invoice for the Goods and Services supplied to the Customer in the Month following the Month in which the relevant Goods and Services were supplied. 

[bookmark: a794674]Where the Supplier submits an invoice to the Customer in accordance with clauses 23.1 and 23.2 , the Customer will consider and verify that invoice within 7 days. 

[bookmark: a903752]The Customer shall pay the Supplier any sums due under such an invoice no later than a period of 30 days from the date on which the Customer has determined that the invoice is valid and undisputed.  

[bookmark: a1046020]Where the Customer fails to comply with clause 23.4, the invoice shall be regarded as valid and undisputed 7 days after the date on which it is received by the Customer.  

[bookmark: a461958][bookmark: _Ref456271389]Where the Supplier enters into a Sub-Contract, the Supplier shall include in that Sub-Contract:  

provisions having the same effect as clause 23.3 to clause 23.5 of this Contract; and

a provision requiring the counterparty to that Sub-Contract to include in any Sub-Contract which it awards provisions having the same effect as clause 23.3 to clause 23.5 of this Contract. 

In this clause 23.6, “Sub-Contract” means a contract between two or more suppliers, at any stage of remoteness from the Customer in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this Contract.

The Supplier shall add VAT to the Contract Price at the prevailing rate as applicable.  The Customer shall, in addition to the Goods Price and the Services Price and following evidence of a valid VAT invoice, pay the Supplier a sum equal to the VAT chargeable on the value of the Goods and Services supplied in accordance with the Contract.

[bookmark: a306629]The Supplier shall indemnify the Customer on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Customer at any time in respect of the Supplier’s failure to account for or to pay any VAT relating to payments made to the Supplier under the Contract.  Any amounts due under this clause 23.8 shall be paid by the Supplier to the Customer not less than five Working Days before the date on which the tax or other liability is payable by the Customer.

The Supplier shall not suspend the supply of the Goods or the Services unless the Supplier is entitled to terminate the Contract under clause 50 for failure to pay undisputed sums of money.

If the Customer fails to make any payment due to the Supplier under the Contract by the due date for payment, then the defaulting party shall pay interest on the overdue amount at the rate of 2% per annum.  Such interest shall accrue on a daily basis from the due date until actual payment of the overdue amount, whether before or after judgment.  The Customer shall pay the interest together with the overdue amount.  This clause shall not apply to payments the Customer disputes in good faith.

[bookmark: a858012][bookmark: _Toc419291693]Recovery of Sums Due

Wherever under the Contract any sum of money is recoverable from or payable by the Supplier (including any sum which the Supplier is liable to pay to the Customer in respect of any breach of the Contract), the Customer may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Supplier under the Contract.

Any overpayment by either Party, whether of the Contract Price or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment.

The Supplier shall make any payments due to the Customer without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Customer to the Supplier.

All payments due shall be made within a reasonable time unless otherwise specified in the Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.

Statutory Obligations and Regulations

[bookmark: a729836][bookmark: _Toc419291694]Conflicts of Interest

[bookmark: a159681]The Supplier shall take appropriate steps to ensure that neither the Supplier nor any Staff are placed in a position where (in the reasonable opinion of the Customer), there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier or Staff and the duties owed to the Customer under the provisions of the Contract.

The Supplier shall promptly notify the Customer (and provide full particulars to the Customer) if any conflict referred to in clause 25.1 above arises or is reasonably foreseeable.

The Customer reserves the right to terminate the Contract immediately by giving notice in writing to the Supplier and/or to take such other steps it deems necessary where, in the reasonable opinion of the Customer, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Customer under the provisions of the Contract. The actions of the Customer under this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Customer.

[bookmark: a592750][bookmark: _Toc419291695]Prevention of Bribery

[bookmark: a321672]The Supplier:

shall not, and shall procure that the Staff and all Sub-Contractor personnel shall not, in connection with this Contract commit a Prohibited Act; and

warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Customer, or that an agreement has been reached to that effect, in connection with the execution of this Contract, excluding any arrangement of which full details have been disclosed in writing to the Customer before execution of this Contract.

The Supplier shall:

if requested, provide the Customer with any reasonable assistance, at the Customer’s reasonable cost, to enable the Customer to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act 2010; and

within ten Working Days of the Commencement Date, and annually thereafter for so long as the Contract is in force, certify to the Customer in writing (such certification to be signed by an officer of the Supplier) compliance with this clause 26 by the Supplier and all persons associated with it or other persons who are supplying goods or services in connection with this Contract. The Supplier shall provide such supporting evidence of compliance as the Customer may reasonably request.

The Supplier shall have an anti-bribery policy (which shall be disclosed to the Customer upon request) to prevent any Staff or Sub-Contractors from committing a Prohibited Act and shall enforce it where appropriate.

If any breach of clause 26.1 is suspected or known, the Supplier must notify the Customer immediately.

If the Supplier notifies the Customer that it suspects or knows that there may be a breach of clause 26.1, the Supplier must respond promptly to the Customer’s enquiries, co-operate with any investigation, and allow the Customer to audit books, records and any other relevant documents. This obligation shall continue for six years following the expiry or termination of this Contract.

[bookmark: a656838]The Customer may terminate this Contract by written notice with immediate effect if the Supplier, its Staff or Sub-Contractors (in all cases whether or not acting with the Supplier’s knowledge) breaches clause 26.1.

Any notice of termination under clause 26.6 must specify:

the nature of the Prohibited Act;

the identity of the party whom the Customer believes has committed the Prohibited Act; and

the date on which this Contract will terminate.

Notwithstanding clause 54, any dispute relating to:

the interpretation of clause 26; or

the amount or value of any gift, consideration or commission,

shall be determined by the Customer and its decision shall be final and conclusive.

Any termination under clause 26 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Customer.

[bookmark: a1015958][bookmark: _Toc419291696]Discrimination

[bookmark: _Ref456631836]The Supplier shall not unlawfully discriminate within the meaning and scope of any Law, enactment, order or regulation relating to discrimination (whether in race, gender, religion, disability, sexual orientation, age or otherwise).

The Supplier shall take all reasonable steps to secure the observance of clause 27.1 by all servants, employees or agents of the Supplier and all suppliers and Sub-contractors employed in the execution of the Contract.

[bookmark: a962288][bookmark: _Toc419291697]Confidentiality

[bookmark: a564926]Subject to clause 28.2, the parties shall keep confidential the Confidential Information of the other Party and shall use all reasonable endeavours to prevent their representatives from making any disclosure to any person of any matters relating hereto.

[bookmark: a979869]Clause 28.1 shall not apply to any disclosure of information:

required by any applicable Law, provided that clause 30 shall apply to any disclosures required under the FOIA or the Environmental Information Regulations;

that is reasonably required by persons engaged by a Party in the performance of such Party’s obligations under this Contract;

that is reasonably required by the Customer;

where a party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of clause 28.1;

by the Customer of any document to which it is a party and which the parties to this Contract have agreed contains no Confidential Information;

to enable a determination to be made under clause 54;

which is already lawfully in the possession of the receiving party, before its disclosure by the disclosing party, and the disclosing party is not under any obligation of confidence in respect of that information;

by the Customer to any other department, office or agency of the government, provided that the Customer informs the recipient of any duty of confidence owed in respect of the Confidential Information; and

by the Customer relating to this Contract and in respect of which the Supplier has given its prior written consent to disclosure.

On or before the expiry of the Contract, the Supplier shall ensure that all documents and/or computer records in its possession, custody or control which contain the Customer’s Confidential Information or relate to personal information of the Customer’s employees, rate-payers or service users, are delivered up to the Customer or securely destroyed.

[bookmark: a701334][bookmark: _Toc419291699]Data Protection

[bookmark: a141861]29.1	The Supplier shall (and shall procure that any of its Supplier's Personnel involved in the provision of this Agreement shall) comply with any notification requirements under the Data Protection Legislation, provide the Authority with all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to comply with its obligations under the Data Protection Legislation and both Parties shall duly observe all their obligations under the Data Protection Legislation, which arise in connection with this Agreement.



29.2	Notwithstanding the general obligation in clause 29.1, where the Supplier is Processing Personal Data as a Data Processor for the Authority acting as Data Controller, the Supplier shall comply with the obligations in Annex C (Data Processor Obligations).



29.3	The provisions of this clause shall apply during the continuance of this Agreement and indefinitely after its expiry or termination.



[bookmark: a647928][bookmark: _Toc419291700]Freedom of Information

The Supplier acknowledges that the Customer is subject to the requirements of the FOIA and the EIRs.  The Supplier shall:  

provide all necessary assistance and cooperation as reasonably requested by the Customer to enable the Customer to comply with its obligations under the FOIA and EIRs;  

transfer to the Customer all Requests for Information relating to this Contract that it receives as soon as practicable and in any event within 2 Working Days of receipt;

provide the Customer with a copy of all Information belonging to the Customer requested in the Request For Information which is in its possession or control in the form that the Customer requires within 5 Working Days (or such other period as the Customer may reasonably specify) of the Customer’s request for such Information; and  

not respond directly to a Request For Information unless authorised in writing to do so by the Customer.

The Supplier acknowledges that the Customer may be required under the FOIA and EIRs to disclose Information (including Confidential Information) without consulting or obtaining consent from the Supplier.  The Customer shall take reasonable steps to notify the Supplier of a Request For Information (in accordance with the Secretary of State’s section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Contract) the Customer shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs. 

[bookmark: a757332][bookmark: _Toc419291701]Publicity, Media and Official Enquiries

The Supplier shall not make any press announcements or publicise the Contract in any way without the Customer’s prior written Approval.

The Customer shall be entitled to publicise the Contract in accordance with any legal obligation on the Customer, including any examination of the Contract by the Auditor.

The Supplier shall not do anything, or cause anything to be done, which may damage the reputation of the Customer or bring the Customer into disrepute.

[bookmark: a848599][bookmark: _Toc419291702]Intellectual Property Rights

[bookmark: _Ref456272591]Subject to clause 32.4, the Supplier shall retain ownership of all Intellectual Property created by the Supplier or any Staff or Sub-Contractor of the Supplier:	

in the course of supplying the Goods or performing the Services; or

exclusively for the purpose of supplying the Goods or performing the Services.

The Supplier hereby grants, or shall procure the direct grant, to the Customer of a perpetual, royalty free, irrevocable and non-exclusive licence of the Intellectual Property, and shall allow the Customer to use any Intellectual Property of the nature described in clause 32.1 above for any purpose relating to the exercise of the business or function of the Customer.  This licence shall, during its term, include the right to sub-licence to a third party (including, for the avoidance of doubt, any Replacement Supplier or other third party invited by the Customer to participate in a tendering process for the award of a contract to deliver replacement services).

[bookmark: a831213]The Supplier shall indemnify the Customer against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Goods and Services, except to the extent that they have been caused by or contributed to by the Customer’s acts or omissions.

[bookmark: _Ref456617208]The Supplier acknowledges and agrees that:

Nothing in the Contract shall operate to transfer or assign to the Supplier any Intellectual Property Rights owned by the Customer (“Customer IPR”); and

in the event that the Customer agrees that the Supplier may use any Customer IPR in connection with the Contract, the Supplier shall only use such Customer IPR for the purposes expressly permitted by the Customer and for no other purpose. 

[bookmark: a158290][bookmark: _Toc419291703]Records and Audit Access

[bookmark: a380323]The Supplier shall keep and maintain until six years after the completion or termination (whichever is earlier) of the Contract (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of the Contract including the Services provided under it, the Contracts entered into with the Customer and the amounts paid by the Customer.

The Supplier shall keep the records and accounts referred to in clause 33.1 above in accordance with good accountancy practice.

The Supplier shall on request afford the Customer, the Customer’s representatives and/or the Auditor such access to such records and accounts as may be required by the Customer from time to time.

The Supplier shall provide such records and accounts (together with copies of the Supplier’s published accounts) to the Customer and the Auditor upon request until six years after the completion or termination (whichever is earlier) of the Contract (or as long a period as may be agreed between the Parties).

The Customer shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Services, except insofar as the Supplier accepts and acknowledges that control over the conduct of audits carried out by the Auditor is outside of the control of the Customer.

Subject to the Customer’s rights of confidentiality, the Supplier shall on demand provide the Auditor with all reasonable co-operation and assistance in relation to each audit, including:

all information requested by the Customer within the scope of the audit;

reasonable access to sites controlled by the Supplier and to Equipment used in the provision of the Services; and

access to Staff.

The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 33, unless the audit reveals a material Default by the Supplier in which case the Supplier shall reimburse the Customer for the Customer’s reasonable costs incurred in relation to the audit.

[bookmark: a86450][bookmark: _Toc419291704]Replacement of Corrupted Data

If, through any Default of the Supplier, data transmitted or processed in connection with the Contract is either lost or sufficiently degraded as to be unusable, the Supplier shall be liable for the cost of reconstitution of that data and shall reimburse the Customer in respect of any charge levied for its transmission and any other costs charged in connection with such Default.

Control of the Contract

[bookmark: a53388][bookmark: _Toc419291705]Provision of Information and Meetings

The Supplier shall submit Management Information to the Customer throughout the Contract Period within 5 calendar days of the last day of every Month.  

The Authorised Representatives and Key Personnel shall meet in accordance with the details set out in the Order Notice and the Supplier shall, at each meeting, present its previously circulated Management Information. 

[bookmark: a125100][bookmark: _Toc419291706]Monitoring of Contract performance

The Supplier shall comply with the monitoring arrangements set out in the Order Notice including, but not limited to, providing such data and information as the Supplier may be required to produce under the Contract.

[bookmark: a811621][bookmark: _Toc419291707]Inadequate Performance of the Services

Where a complaint is received about the standard of Services or about the manner in which any Services have been supplied or work has been performed or about the materials or procedures used or about any other matter connected with the performance of the Supplier’s obligations under the Contract, then the Customer shall take reasonable steps to investigate the complaint.  The Customer may, in its sole discretion, uphold the complaint, and may, acting reasonably: 

[bookmark: a937073]subject to clause 38.1, withhold a sum; or

[bookmark: a966951]deduct a sum,

in each case equal to a maximum of 5% of the Services Price payable in respect of the Month in which the complaint arose.

The parties agree that a deduction made pursuant to clause 37.1(b) represents a genuine pre-estimate of the loss likely to be suffered by the Customer. 

Where the Customer withholds a sum pursuant to clause 37.1(a) then that sum shall be paid to the Supplier when, in the reasonable opinion of the Customer, the matters complained of have been rectified and there has been no repeat of those matters for two Month(s).

[bookmark: _Ref456632134]If the Supplier fails to supply any of the Services in accordance with the provisions of the Contract and such failure is capable of remedy, then the Customer shall instruct the Supplier to remedy the failure and the Supplier shall at its own cost and remedy such failure (and any damage resulting from such failure) within ten Working Days of the Customer’s instructions or such other period of time as the Customer may direct.

If the Supplier:

fails to comply with clause 37.4 above and the failure is materially adverse to the interests of the Customer or prevents the Customer from discharging a statutory duty; or

persistently fails to comply with clause 37.4 above,

the Customer may terminate the Contract with immediate effect by giving the Supplier notice in writing.

Breach

[bookmark: a764851]If the Customer is of the reasonable opinion that there has been a material breach of the Contract by the Supplier, then the Customer may, without prejudice to any of its other rights and remedies set out elsewhere under the Contract or available in Law, do any of the following:

without terminating the Contract, itself supply or procure the supply of all or part of the Goods and/or Services until such time as the Supplier shall have demonstrated to the reasonable satisfaction of the Customer that the Supplier will once more be able to supply all or such part of the Goods and/or Services in accordance with the Contract;

without terminating the whole of the Contract, terminate the Contract in respect of part of the Goods and/or Services only (whereupon a corresponding reduction in the Contract Price shall be made) and thereafter itself supply or procure a third party to supply such part of the Goods and/or Services; and/or

charge the Supplier for and the Supplier shall pay any costs reasonably incurred by the Customer (including any reasonable administration costs) in respect of the supply of any part of the Goods and/or Services by the Customer or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Supplier for such part of the Goods and/or Services and provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Goods and/or Services.

[bookmark: a655447][bookmark: _Toc419291708][bookmark: _Ref456273610]The Supplier agrees that, in the event that the Customer receives a complaint from a third party relating to the Supplier’s supply of the Goods and/or provision of the Services and any Regulatory Body (including but not limited to the Local Government Ombudsman) investigates the complaint, the Supplier:

shall co-operate fully with the Customer and such Regulatory Body in respect of any such investigation; and

[bookmark: _Ref456273611]shall, in the event that such Regulatory Body finds the Supplier guilty of maladministration or injustice, indemnify and hold harmless the Customer in respect of any losses, damage, costs and expenses incurred by the Customer in connection with maladministration or injustice.

Rights and Remedies

Except as expressly provided in this Contract, the rights and remedies provided under this Contract are in addition to, and not exclusive of, any rights or remedies provided by Law. 

[bookmark: a156016][bookmark: _Toc419291709]Transfer and Sub-contracting

The Supplier shall not assign, novate, sub-contract or in any other way dispose of the Contract or any part of it without prior Approval.  Sub-contracting any part of the Contract shall not relieve the Supplier of any of its obligations or duties under the Contract.

Provided that the Customer has given prior written consent, the Supplier shall be entitled to novate the Contract following the novation of the Framework Agreement where:  

the specific change in contractor was provided for in the procurement process for the award of the Framework Agreement; or   

there has been a universal or partial succession into the position of the Supplier, following a corporate restructuring, including takeover, merger, acquisition or insolvency, by another economic operator that meets the criteria for qualitative selection applied in the procurement process for the award of this Contract.

The Supplier shall be responsible for the acts and omissions of its Sub-Contractors as though they are its own.

Where the Customer has consented to the placing of Sub-Contracts, copies of each Sub-Contract shall, at the request of the Customer, be sent by the Supplier to the Customer as soon as reasonably practicable.

The Customer may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to:

any Contracting Authority;

any other body established by the Crown or under statute to substantially perform any of the functions that had previously been performed by the Customer; or

any private sector body which substantially performs the functions of the Customer,

provided that any such assignment, novation or other disposal shall not increase the burden of the Supplier’s obligations under the Contract.

[bookmark: a484545][bookmark: _Toc419291710]Waiver

A waiver of any right or remedy under this Contract or by Law is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default.

A failure or delay by a party to exercise any right or remedy provided under this Contract or by Law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy.  No single or partial exercise of any right or remedy provided under this Contract or by Law shall prevent or restrict the further exercise of that or any other right or remedy. 

[bookmark: a100018][bookmark: _Toc419291711]Variation

Subject to the provisions of this clause 42, the Customer may request a variation to the Goods and/or Services ordered provided that such variation does not amount to a material change to the Order. Such a change is hereinafter called a “Variation”.

The Customer may request a Variation by completing and sending the Variation form attached at Annex B (the “Variation Form”) to the Supplier, giving sufficient information for the Supplier to assess the extent of the Variation and any additional cost that may be incurred.  The Supplier shall respond to a request for a Variation within the time limits specified in the Variation Form.  Such time limits shall be reasonable having regard to the nature of the Order.

If the Supplier is unable to provide the Variation to the Goods and/or Services (as the case may be) or where the Parties are unable to agree a change to the Goods Price and/or the Services Price (as the case may be), the Customer may:

agree that the Parties continue to perform their obligations under the Contract without the Variation; or

terminate the Contract with immediate effect, except where the Supplier has already delivered part or all of the Order in accordance with the Order Notice or where the Supplier can show evidence of substantial work being carried out to fulfil the Order, and in such a case the Parties shall attempt to agree on a resolution to the matter.  Where a resolution cannot be reached, the matter shall be dealt with under the Dispute Resolution Procedure.

If the Parties agree the Variation and any variation in the Goods Price and/or Services Price (as the case may be), the Supplier shall carry out such Variation and be bound by the same provisions so far as is applicable, as though such Variation was stated in the Contract.

[bookmark: a551224][bookmark: _Toc419291712]The Contracts (Rights of Third Parties) Act 1999

Except as expressly provided elsewhere in this Contract, a person who is not a party to this Contract shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract. 

The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this Contract are not subject to the consent of any other person.

[bookmark: a358961][bookmark: _Toc419291713]Severance

If any provision or part-provision of this Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this Contract.

If one party gives notice to the other of the possibility that any provision or part-provision of this Contract is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision. 

Liabilities

[bookmark: a313644][bookmark: _Toc419291714]Liability, Indemnity and Insurance

[bookmark: a196150]Nothing in the Contract shall be construed to limit or exclude either Party’s liability for:

death or personal injury caused by its negligence;

fraud or fraudulent misrepresentation;

any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982;

any claim under clause 23.8;

any claim under the indemnity in clause 32.3; 

any claim under the indemnity in clause 38.2(b); or

any claim under clause 47.

Subject to clause 45.3 and clause 45.4, the Supplier shall indemnify and keep indemnified the Customer in full from and against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of, the supply, or late or purported supply, of the Goods or the Services or the performance or non-performance by the Supplier of its obligations under the Contract or the presence of the Supplier or any Staff on the Premises, including in respect of any claim made against the Customer for death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Supplier, or any other loss which is caused directly or indirectly by any act or omission of the Supplier.  The Supplier shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Customer or by breach by the Customer of its obligations under the Contract.

[bookmark: a798666]Subject always to clause 45.1 and clause 45.4, each Party’s total liability to the other Party for each and any claim arising under or in connection with the Contract, whether in contract, tort (including negligence) or restitution, or for breach of statutory duty or misrepresentation or otherwise, shall in all circumstances be limited to £5 million.

[bookmark: a368822]Subject to clause 45.1, in no event shall either Party be liable to the other for any:

loss of profits;

loss of business;

loss of revenue;

loss of or damage to goodwill;

loss of savings (whether anticipated or otherwise); or

any indirect or consequential loss or damage.

The Customer may, among other things, recover as a direct loss:

any additional operational and/or administrative expenses arising from the Supplier’s Default;

any wasted expenditure or charges rendered unnecessary and/or incurred by the Customer arising from the Supplier’s Default; and

the additional cost of any replacement goods and/or services [for the remainder of the Contract Period following termination of the Contract as a result of a Default by the Supplier]. [Note:  wording in square brackets to be deleted where the Contract is not for a fixed term]

Nothing in the Contract shall impose any liability on the Customer in respect of any liability incurred by the Supplier to any other person, but this shall not be taken to exclude or limit any liability of the Customer to the Supplier that may arise by virtue of either a breach of the Contract or by negligence on the part of the Customer, or the Customer’s employees, servants or agents.

[bookmark: a1018928][bookmark: _Toc419291715]Insurances

The Supplier shall at its own cost effect and maintain with a reputable insurance company a policy or policies of insurance providing as a minimum the following levels of cover:

public liability insurance with a limit of indemnity of not less than £5 million in relation to any one claim or series of claims;

employer’s liability insurance with a limit of indemnity in accordance with any legal requirement for the time being in force in relation to any one claim or series of claims;

professional indemnity insurance with a limit of indemnity of not less than £2 million in relation to any one claim or series of claims and shall ensure that all professional consultants or Sub-Contractors involved in the provision of the Services hold and maintain appropriate cover; and/or

product liability insurance with a limit of indemnity of not less than £5 million in relation to any one claim or series of claims,

(the “Required Insurances”).  The cover shall be in respect of all risks which may be incurred by the Supplier, arising out of the Supplier’s performance of the Contract, including death or personal injury, loss of or damage to property or any other loss.  Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Supplier. 

The Supplier shall give the Customer, on request, copies of all insurance policies referred to in this clause or a broker’s verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

If, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Customer may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier. 

The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the Contract.

The Supplier shall hold and maintain the Required Insurances for a minimum of six years following the expiry or earlier termination of the Contract.

[bookmark: a424820][bookmark: _Toc419291716]Taxation, National Insurance and Employment Liability

The Parties acknowledge and agree that the Contract constitutes a contract for the provision of Goods and Services and not a contract of employment.  The Supplier shall at all times indemnify the Customer and keep the Customer indemnified in full from and against all claims, proceedings, actions, damages, costs, expenses, liabilities and demands whatsoever and howsoever arising by reason of any circumstances whereby the Customer is alleged or determined to have been assumed or imposed with the liability or responsibility for the Staff (or any of them) as an employer of the Staff and/or any liability or responsibility to HM Revenue or Customs as an employer of the Staff whether arising during the period of the Contractor or from termination or expiry of the Contract.

[bookmark: a454273][bookmark: _Toc419291717]Warranties and Representations

The Supplier warrants and represents that:

it has full capacity and authority and all necessary consents (including where its procedures so require, the consent of its Parent Company) to enter into and perform its obligations under the Contract; 

the Contract is executed by a duly authorised representative of the Supplier;

in entering the Contract it has not committed any Prohibited Act;

as at the Commencement Date, all information, statements and representations contained in the Tender for the Goods and Services are true, accurate and not misleading except as may have been specifically disclosed in writing to the Customer before execution of the Contract and it will advise the Customer of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading;

no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or its assets which will or might affect its ability to perform its obligations under the Contract;

it is not subject to any contractual obligation, compliance with which is likely to have an adverse affect on its ability to perform its obligations under the Contract;

no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Supplier or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Supplier’s assets or revenue;

it owns, has obtained or is able to obtain, valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Contract;

the Services shall be provided and carried out by appropriately experienced, qualified and trained Staff with all due skill, care and diligence; and

it has in place robust processes and practices in place to guard against unforeseen disaster in the Supplier’s supply of the Goods and the Services.



Default, Disruption and Termination

[bookmark: a606402][bookmark: _Toc419291718]Termination on insolvency and change of control

Without affecting any other right or remedy available to it, the Customer may terminate this Contract with immediate effect by giving written notice to the Supplier if:

[bookmark: a354096]the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 OR (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986 OR (being a partnership) has any partner to whom any of the foregoing apply; 

the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of Supplier with one or more other companies or the solvent reconstruction of the Supplier;

a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier; 

an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the Supplier (being a company); 

the holder of a qualifying floating charge over the assets of the Supplier (being a company) has become entitled to appoint or has appointed an administrative receiver; 

a person becomes entitled to appoint a receiver over the assets of the Supplier or a receiver is appointed over the assets of the Supplier; 

the Supplier (being an individual) is the subject of a bankruptcy petition or order;

[bookmark: a539723]a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Supplier’s assets and such attachment or process is not discharged within 14 days; 

any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 49.1(a) to clause 49.1(h) (inclusive); or

the Supplier suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.

The Supplier shall notify the Customer immediately if the Supplier undergoes a change of control within the meaning of section 1124 of the Corporation Tax Act 2010 (Change of Control).  The Customer may terminate the Contract by notice in writing with immediate effect within six Months of:

being notified that a Change of Control has occurred; or

where no notification has been made, the date that the Customer becomes aware of the Change of Control,

but shall not be permitted to terminate where an Approval was granted before the Change of Control.

[bookmark: a450227][bookmark: _Toc419291719]Termination on Default

[bookmark: a802711]The Customer may terminate the Contract by giving written notice to the Supplier with immediate effect if the Supplier commits a material breach and if:

the Supplier has not remedied the material breach to the satisfaction of the Customer within 20 Working Days, or such other period as may be specified by the Authority, after issue of a written notice specifying the material breach and requesting it to be remedied; or  

the material breach is not, in the opinion of the Customer, capable of remedy.

For the purposes of clause 50.1, material breach means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which the Authority would otherwise derive from a substantial portion of this Contract in deciding whether any breach is material no regard shall be had to whether it occurs by some accident, mishap, mistake or misunderstanding.

The Customer may terminate the Contract by giving written notice to the Supplier with immediate effect if: 

the Supplier repeatedly breaches any of the terms of this Contract in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Contract; 

if any of the provisions of Regulation 73(1) of the Public Contracts Regulations 2015 apply; or

any warranty given by the Supplier in clause 48 of this Contract is found to be untrue or misleading. 

If the Customer fails to pay the Supplier undisputed sums of money when due, the Supplier shall notify the Customer in writing of such failure to pay. If the Customer fails to pay such undisputed sums within 20 Working Days of the date of such written notice, the Supplier may terminate the Contract in writing with immediate effect, except that such right of termination shall not apply where the failure to pay is due to the Customer exercising its rights under clause 24.

[bookmark: a125743][bookmark: _Toc419291721]Consequences of termination or expiry

Where the Customer terminates the Contract under clause 50 and then makes other arrangements for the supply of the Goods and Services, the Customer may recover from the Supplier the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Customer [throughout the period equivalent to the unexpired remainder of the Contract Period as at the termination date].  The Customer shall take all reasonable steps to mitigate such additional expenditure.  Where the Contract is terminated under clause 50, no further payments shall be payable by the Customer to the Supplier until the Customer has established the final cost of making those other arrangements. [Note:  wording in square brackets to be deleted where the contract is not for a fixed term]

Except as otherwise expressly provided in the Contract:

termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract before termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and

clauses of the Contract that expressly or by implication survive termination of the Contract shall continue in full force and effect, which for the avoidance of doubt includes the following clauses: clause 23, clause 24, clause 25, clause 28, clause 29, clause 30, clause 32, clause 33, clause 38.2, clause 45, clause 46, clause 47, clause 51, clause 53, and clause 58.

[bookmark: a272690][bookmark: _Toc419291722]Disruption

The Supplier shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Customer, its employees or any other Supplier employed by the Customer.

The Supplier shall immediately inform the Customer of any actual or potential industrial action, whether such action be by their own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.

[bookmark: a852072]In the event of industrial action by the Staff, the Supplier shall seek the Customer’s Approval to its proposals for the continuance of the supply of the Goods and the Services in accordance with its obligations under the Contract.

If the Supplier’s proposals referred to in clause 52.3 are considered insufficient or unacceptable by the Customer acting reasonably then the Customer may: 

require the Supplier to provide alternative proposals; or

procure the Goods from elsewhere and/or undertake the Services itself and recover from the Supplier the additional costs incurred in the process,

save that, subject to clause 52.5, nothing in this clause shall release the Supplier from the proper performance of its obligations under the Contract.

[bookmark: a830710]If the Supplier is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business by direction of the Customer, an appropriate allowance by way of extension of time will be approved by the Customer.  In addition, the Customer will reimburse any additional expense reasonably incurred by the Supplier as a direct result of such disruption.

[bookmark: a926842][bookmark: _Toc419291723]Recovery on Termination

On the termination of the Contract for any reason, the Supplier shall:

[bookmark: a503634]immediately return to the Customer all Confidential Information and Customer’s Intellectual Property in its possession or in the possession or under the control of any permitted suppliers or Sub-Contractors, which was obtained or produced in the course of providing the Services;

[bookmark: a642491]immediately deliver to the Customer all Property (including materials, documents, information and access keys) provided to the Supplier under clause 20.  Such property shall be handed back in good working order (allowance shall be made for reasonable wear and tear);

[bookmark: a225920]assist and co-operate with the Customer to ensure an orderly transition of the provision of the Services to any Replacement Supplier and/or the completion of any work in progress; and

[bookmark: a475635]promptly provide all information concerning the provision of the Services which may reasonably be requested by the Customer for the purposes of adequately understanding the manner in which the Services have been provided or for the purpose of allowing the Customer or the Replacement Supplier to conduct due diligence.

If the Supplier fails to comply with clause 53.1(a) and clause 53.1(b), the Customer may recover possession thereof and the Supplier grants a licence to the Customer or its appointed agents to enter (for the purposes of such recovery) any premises of the Supplier or its permitted suppliers or Sub-Contractors where any such items may be held.

Where the Contract terminates due to the Supplier’s Default, the Supplier shall provide all assistance under clause 53.1(c) and clause 53.1(d) free of charge. Otherwise, the Customer shall pay the Supplier’s reasonable costs of providing the assistance and the Supplier shall take all reasonable steps to mitigate such costs.

[bookmark: a841391][bookmark: _Toc419291724]Dispute Resolution

If a dispute arises out of or in connection with this Contract or the performance, validity or enforceability of it (“Dispute”) then except as expressly provided in this Contract, the parties shall follow the procedure set out in this clause: 

either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (“Dispute Notice”), together with relevant supporting documents.  On service of the Dispute Notice, the Customer’s Authorised Representative and the Supplier’s Authorised Representative shall attempt in good faith to resolve the Dispute;

if the Customer’s Authorised Representative and the Supplier’s Authorised Representative are for any reason unable to resolve the Dispute within 30 days of service of the Dispute Notice, the Dispute shall be referred to the [senior officer title] of the Customer and [senior officer title] of the Supplier who shall attempt in good faith to resolve it; and  

[bookmark: _Ref456623636]if the [senior officer title] of the Customer and [senior officer title] of the Supplier are for any reason unable to resolve the Dispute within 30 days of it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR Solve.  To initiate the mediation, a party must serve notice in writing (“ADR notice”) to the other party to the Dispute, requesting a mediation.  A copy of the ADR notice should be sent to CEDR Solve.  The mediation will start not later than 20 Working Days after the date of the ADR notice.   

The commencement of mediation pursuant to clause 54.1(c) shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute under clause 58 which clause shall apply at all times.   

[bookmark: a755941][bookmark: _Toc419291725]Force Majeure

Neither party shall be in breach of this Contract nor liable for delay in performing, or failure to perform, any of its obligations under this Contract if such delay or failure result from events, circumstances or causes beyond its reasonable control.  In such circumstances the time for performance shall be extended by a period equivalent to the period during which performance of the obligation has been delayed or failed to be performed.  If the period of delay or non-performance continues for 60 days, the party not affected may terminate this Contract immediately by giving written notice to the affected party. 

[bookmark: a1055018][bookmark: _Toc419291726]Entire Agreement

This Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Contract.  Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Contract, provided that nothing in this clause 56 shall operate to exclude any liability for fraud. 

[bookmark: a670490]In the event of and only to the extent of any conflict between the Order Notice, the clauses of the Contract and any document referred to in those clauses, the conflict shall be resolved in accordance with the following order of precedence:

the clauses of the Contract;

the Order Notice;

the terms of the Framework Agreement; and 

any other document referred to in the clauses of the Contract.

This Contract may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

[bookmark: a877480][bookmark: _Toc419291727]Notices

Except as otherwise expressly provided within the Contract, no notice or other communication from one Party to the other shall have any validity under the Contract unless made in writing by or on behalf of the Party sending the communication.

[bookmark: a856118]Subject to clause 57.5, any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service) or by fax or e-mail.  Such letters shall be addressed to the other Party in the manner referred to in clause 57.3.  Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two Working Days after the day on which the letter was posted, or four hours in the case of fax or e-mail, or sooner where the other Party acknowledges receipt of such letters, fax or e-mail.

[bookmark: a585039]For the purposes of clause 57.2 the address of each Party shall be:

for the Customer: the address set out in the Order Notice.

for the Supplier: the address set out in the Order Notice.

Either Party may change its address for service by serving a notice in accordance with this clause.

[bookmark: _Ref456256729]Notice of termination shall not be capable of being served by electronic means.

[bookmark: a884116][bookmark: _Toc419291728]Governing Law and Jurisdiction

This Contract and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales. 

Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Contract or its subject matter or formation (including non-contractual disputes or claims).

As Witness the hands of the duly authorised representatives of the parties the day and year first before written

Duly authorised to sign for and on behalf of the Customer



Signature.............................................................

Date.....................................................................

Name in capitals...................................................



Address..............................................................................................................................................................



Duly authorised to sign for and on behalf of the Supplier



Signature.............................................................

Date.....................................................................

Name in capitals...................................................

Address..........................................................................................................................................................

[bookmark: a119106][bookmark: _Toc419291729]Details to be included in each Order Notice

Details relevant to all Contracts

· Customer Name

· Customer Address

· Customer Invoice Address

· Customer’s Authorised Representative (i.e. point of contact) for the Order (name, telephone number, email address)

· Order Number

· Order Date



· Supplier Name

· Supplier’s Authorised Representative (i.e. point of contact) for the Order (name, telephone number, email address)

· Supplier’s Address



· Goods, Services and deliverables required

· Price payable by Customer (and any alternative payment profile)

· Contract Commencement Date

· Contract Expiry Date (fixed duration contracts only)

· Potential Extension Period (if any) (fixed duration contracts only)



Details relevant to contracts for Goods



· Required delivery date for Goods (if not specified, delivery will be due within 24 hours of the Order)

· Required delivery location for Goods



Details relevant to contracts for Services (which includes where any services are provided in respect of goods supplied, such as installation)



· Date on which Services are to be provided

· Completion date for listed Services

· Key Personnel of the Supplier to be involved in the Services and deliverables (if any)

· Performance standards for the Services

· Location(s) at which the Services are to be provided

· Any specific Quality Standards for Services

· Contract monitoring arrangements

· Additional management information and meeting requirements (if any)

· Any information deemed to be confidential information

· Duration of period within which such information shall be deemed confidential



[bookmark: a980328][bookmark: _Toc419291730]Variation Form

Variation Form

Call-off terms and conditions for goods and services



[Name of lot]

......................................................................................................................................

No of Order Form being varied:.....................................................................................

Variation Form No:.........................................................................................................



Between:



[Name of Contracting Authority] (the Customer)



and



[Name of Supplier] (the Supplier)



1.	The Order is varied as follows: [LIST DETAILS OF THE VARIATION INCLUDING ANY IMPACT ON THE CONTRACT PRICE].

2.	Words and expressions in this Variation shall have the meanings given to them in the Contract.

3.	The Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.



Duly authorised to sign for and on behalf of the Customer



Signature.............................................................



Date.....................................................................



Name in capitals...................................................



Address...............................................................................................................................................................





Duly authorised to sign for and on behalf of the Supplier



Signature.............................................................



Date.....................................................................



Name in capitals...................................................



Address.............................................................................................................................................................
Annex C. Data Processor Obligations



1.	Both Parties will comply with all applicable requirements of the Data Protection Legislation. This Annex C is in addition to, and does not relieve, remove or replace, a Party’s obligations under the Data Protection Legislation.



2.	Without prejudice to the generality of paragraph 1 the Authority will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier for the duration and purposes of this Agreement.



3.	Where the Supplier is Processing Personal Data as a Data Processor for the Authority acting as Data Controller, the Supplier:



i.	undertakes that it shall Process that Personal Data only on the written instructions of the Authority unless the Supplier is required by the laws of any member of the European Union or by the laws of the European Union applicable to the Supplier to Process Personal Data (the “Applicable Laws”). Where the Supplier is relying on laws of a member of the European Union or European Union law as the basis for Processing Personal Data, the Supplier shall promptly notify the Authority of this before performing the Processing required by the Applicable Laws unless those Applicable Laws prohibit the Supplier from so notifying the Authority; and



ii.	Process Personal Data in accordance with the Annex to this Annex C; 



iii.	shall treat Personal Data as confidential, and shall ensure that access to Personal Data is limited to only those Supplier’s Personnel who require access to it for the purpose of the Supplier carrying out the permitted Processing and complying with its obligations under this Agreement and that all such Supplier’s Personnel have undergone training in Data Protection Legislation, their duty of confidentiality under this Agreement and in the care and handling of Personal Data;



iv.	shall, on demand and without delay of a Subject Access Request, provide the Authority with all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to respond to the Subject Access Request;



v.	assist the Authority in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;



vi.	shall not disclose Personal Data to a third party in any circumstances other than at the specific written request of the Authority, or the disclosure is required by law or the order of a court;



vii.	shall not sub-contract any of the Processing without the explicit written consent of the Authority (for the avoidance of doubt each and every sub-contract requires the explicit written consent of the Authority). Where consent is granted by the Authority, the Supplier confirms that it has entered or (as the case may be) will enter with the third-party processor into a written agreement incorporating terms which are substantially similar to those set out in this Annex C. As between the Authority and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this paragraph;



viii.	shall ensure that it has in place appropriate technical and organisational measures in accordance with the Annex to this Annex C, reviewed and approved by the Authority, to protect against unauthorised or unlawful Processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful Processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it);



ix.	shall not transfer Personal Data outside of the European Economic Area unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled:

a) the Supplier has provided appropriate safeguards in relation to the transfer;

b) the Data Subject has enforceable rights and effective legal remedies;

c) the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

d) the Supplier complies with reasonable instructions notified to it in advance by the Authority with respect to the Processing of the Personal Data.



x.	shall not keep Personal Data on any laptop or other removable drive or device unless that device is protected by being fully encrypted, and the use of the device or laptop is necessary for the provision of the Services under this Agreement. Where this is necessary, the Supplier shall keep an audit trail of which laptops/drives/devices Personal Data are held on;



xi.	shall without undue delay notify the Authority of any information security incident that may impact the Processing of Personal Data on discovering or becoming aware of any such incident. Following the report of the incident, the Supplier shall cooperate with the Authority whilst it carries out a risk assessment, root cause analysis and identifies any corrective action required and the Supplier shall cooperate with the Authority in implementing any required corrective action agreed between the Parties;



xii.	shall maintain complete and accurate records of Processing activities and provide, upon request, the recorded information to the Authority for auditing purposes;



xiii.	shall at the written direction of the Authority, return Personal Data to the Authority before or on termination of this Agreement and ensure that all Personal Data is securely removed/deleted from its systems and any printed copies securely destroyed. In complying with this Annex C, electronic copies of Personal Data shall be securely destroyed by either physical destruction of the storage media or secure deletion using appropriate electronic shredding software that meets HM Government standards. Any hard copy shall be destroyed by cross-cut shredding and secure re-cycling of the resulting paper waste;

xiv.	shall designate a Data Protection Officer if required by the Data Protection Legislation.



4.	Instructions given by the Authority acting as Data Controller to the Supplier acting as Data Processor in respect of Personal Data shall at all times be in accordance with the laws of the United Kingdom. The Supplier shall immediately notify the Authority if it reasonably believes that any instruction from the Authority is in breach of the Data Protection Legislation.



5.	The Authority reserves the right upon giving reasonable notice and within normal business hours to carry out compliance and information security audits of the Supplier in order to satisfy itself that the Supplier is adhering to the terms of this Agreement. Where a Sub-contractor(s) is used, the Supplier agrees that the Authority may also, upon giving reasonable notice and within normal business hours, carry out compliance and information security audits and checks of the Sub-contractor(s) to ensure adherence to the terms of this Agreement.



6.	Either Party may, at any time on not less than 30 days’ notice, revise this Annex C by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when replaced by attachment to this Agreement).



7.	The Supplier's total aggregate liability is unlimited in respect of any breach of this Annex C. For the avoidance of doubt, the Authority will not indemnify the Supplier against fines or court claims under the Data Protection Legislation.





ANNEX TO THIS ANNEX C - PROCESSING BY THE SUPPLIER



		THE SUBJECT MATTER[footnoteRef:1] [1: 1 - This should be a high level, short description of what the processing is about i.e. its subject matter]] 




		



		NATURE OF PROCESSING[footnoteRef:2] [Be as specific as possible, but make sure that you cover all intended purposes)] [2: 2 - The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.] 






		



		PURPOSE OF PROCESSING[footnoteRef:3] [3: 3 - The purpose might include: employment processing, statutory obligation, undertaking repairs to council properties etc.] 






		



		DURATION OF THE PROCESSING – [Clearly set out the duration of the processing including dates]



		



		TYPES OF NON-SENSITIVE PERSONAL DATA[footnoteRef:4] [4: 4 - Examples (not an exhaustive list) include: names, addresses, contact details, age, sex, date of birth, physical descriptions, identifiers issued by public bodies, e.g. NI number, current marriage and partnerships and marital history, details of family and other household members, habits, housing, travel details, leisure activities, membership of charitable or voluntary organisations, qualifications, skills, training records, professional expertise, employment and career history, recruitment and terminations details, attendance record, health and safety records, performance appraisals, training records, security records, income, salary, assets and investments, payments, creditworthiness, loans, benefits, grants, insurance details, pension information, details of the goods or services supplied, licences issued, agreements and contracts] 




		








		TYPES OF SENSITIVE PERSONAL DATA[footnoteRef:5] [5: 5 - Examples (not an exhaustive list) include: racial or ethnic origin, political opinions, religious or other beliefs of a similar nature, trade union membership, physical or mental health or condition, sexual life, offences (including alleged offences),criminal proceedings, outcomes and sentences] 






		



		CATEGORIES OF DATA SUBJECT (current, past or prospective Data Subjects)[footnoteRef:6] [6: 6 - Examples (not an exhaustive list) include: staff including volunteers, agents, temporary and casual workers, tenants, customers, clients, complainants, correspondents and enquirers, relatives, guardians and associates of the data subject, advisers, consultants and other professional experts, offenders and suspected offenders ] 




		



		PLAN FOR RETURN AND DESTRUCTION OF THE DATA once the processing is complete[footnoteRef:7] [7: 7 - Describe how long the data will be retained for, how it be returned or destroyed] 
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Dukefield Energy Complaints Process.pdf
Dukefield Energy Complaints Process

At Dukefield Energy, we are passionate about giving our customers an exceptional service however,
we understand that occasionally things can go wrong. If this happens, we would really like your
feedback — not only does it allow us an opportunity to resolve your concerns, it also helps us to learn
and improve our customer service.

If you have a concern or are dissatisfied in any way, our Customer Relationship Management team
will investigate your concern in a fair and independent manner. You can follow our formal
complaints procedure outlined below.

Stage 1
Please get in touch with us at the earliest opportunity by logging your complaint via:

e Telephone — 03453 020041
e Email — complaints@dukefieldenergy.co.uk
e Post — Dukefield Energy, Parkside House, 167 Chorley New Road, Bolton, BL1 4RA

Stage 2

Your enquiry will be handled by an appropriate senior member in the Customer Relationship
Management team who will get in touch to discuss the complaint within 3 working days. We will
then aim to resolve your complaint within 15 working days.

Stage 3

If you are unhappy with the resolution, you may wish to lodge an appeal. Please raise this with the
appropriate senior member within 28 calendar days of receiving a response from them. Include the
grounds of your appeal. The appeal will then be considered by a Director of the organisation for the
final internal review.

Stage 4

Should you remain unhappy with the outcome or if your complaint is not resolved directly by
Dukefield Energy within eight weeks; you can lodge a complaint with Ombudsman Services directly
who will review this in due course. An independent review can be requested from Ombudsman
Services if:

e You are registered in Great Britain.
e You are classed as a microbusiness as per Ofgem’s definition.

e The dispute has been outstanding for over 8 weeks, or you have received a deadlock letter
from us.

Ombudsman Services will host an Alternative Dispute Resolution upon receipt of any complaint and
will liaise with the relevant parties through the process. This is an impartial and free service and
Ombudsman Services can be contacted via the below methods of communication.

Post: Ombudsman Services: Energy, P.O. Box 966, Warrington, WA4 9DF
Phone: 0330 440 1624
E-mail: enquiry@ombudsman-services.org




mailto:complaints@dukefieldenergy.co.uk

mailto:enquiry@ombudsman-services.org
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Contract Notice.pdf
+44 7513480033
Country

United Kingdom
NUTS code

UK - United Kingdom

Internet address(es)

Main address

https://www.essex.ac.uk/

Buyer's address

https://www.essex.ac.uk/

I.1) Name and addresses

Dukefield Energy Limited
New Road

Bolton

BL14RA

Email

steve.davies@npg-ltd.com

Telephone
+447966040564
Country

United Kingdom

NUTS code

Page 2 to 27



https://www.essex.ac.uk/

https://www.essex.ac.uk/

mailto:steve.davies@npg-ltd.com



UKD3 - Greater Manchester

Internet address(es)

Main address

https://suppliers.multiguote.com

Buyer's address

https://suppliers.multiquote.com

I.1) Name and addresses
Public Sector

Wivenhoe Park

Colchester

C04 3sQ

Email

nick.gauntlett@dukefieldenerqgy.co.uk

Telephone
+447966040564
Country

United Kingdom
NUTS code

UK - United Kingdom

Internet address(es)

Main address

https://www.essex.ac.uk/

Page 3to 27



https://suppliers.multiquote.com

https://suppliers.multiquote.com

mailto:nick.gauntlett@dukefieldenergy.co.uk

https://www.essex.ac.uk/
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Buyer's address

https://www.essex.ac.uk/

1.2) Information about joint procurement
The contract involves joint procurement
1.3) Communication

The procurement documents are available for unrestricted and full direct access, free of
charge, at

https://suppliers.multiquote.com

Additional information can be obtained from another address:
University of Essex

Wivenhoe Park

Colchester

C0O4 35Q

Email

nick.gauntlett@dukefieldenergy.co.uk

Telephone
+441204374076
Fax

+44 7513480033
Country

United Kingdom

NUTS code



https://www.essex.ac.uk/

https://suppliers.multiquote.com

mailto:nick.gauntlett@dukefieldenergy.co.uk
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UK - United Kingdom

Internet address(es)

Main address

https://www.essex.ac.uk/

Buyer's address

https://www.essex.ac.uk/

Tenders or requests to participate must be submitted electronically via

https://suppliers.multiquote.com

Tenders or requests to participate must be submitted to the above-mentioned address

1.4) Type of the contracting authority

Body governed by public law
1.5) Main activity

Education

Section ll: Object

11.1) Scope of the procurement

11.1.1) Title

Utility Supply and Energy Management Services Framework
Reference number

CA11102 - ESSEX/DE/ENERGY/02A

11.1.2) Main CPV code

e 09000000 - Petroleum products, fuel, electricity and other sources of energy



https://www.essex.ac.uk/

https://www.essex.ac.uk/

https://suppliers.multiquote.com
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11.1.3) Type of contract
Supplies
11.1.4) Short description

The Contracting Authority wishes to establish a Framework Agreement to meet the Utility
Supply and Energy Management Services needs of the University of Essex,
https://www.essex.ac.uk/ and It is also open for use by all contracting authorities across the
UK public sector (and any future successors to these organisations). These include (but not
limited to) central government departments and agencies, Non Departmental Public Bodies,
NHS bodies, Local Authorities, Police Authorities, Emergency Services, Educational
Establishments, Hospices, Registered Charities, National Parks and Registered Social
Landlords. Full details of the classification of eligible end user establishments and
geographical areas is available at:

https://www.dukefieldenergy.co.uk/fts-eligible-users

There will be let across seven Lots. There will be a maximum of 6 suppliers awarded a place
on each of the Lots

11.1.5) Estimated total value
Value excluding VAT: £660,000,000
11.1.6) Information about lots
This contract is divided into lots: Yes

Tenders may be submitted for maximum number of lots
7

Maximum number of lots that may be awarded to one tenderer: 7
11.2) Description

1.2.1) Title

Electricity Supply and Additional Services

Lot No



https://www.essex.ac.uk/

https://www.dukefieldenergy.co.uk/fts-eligible-users
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1
11.2.2) Additional CPV code(s)

e 38554000 - Electricity meters

e 09310000 - Electricity

¢ 09300000 - Electricity, heating, solar and nuclear energy

e 71314300 - Energy-efficiency consultancy services

e 71314000 - Energy and related services

e 31682000 - Electricity supplies

¢ 50411300 - Repair and maintenance services of electricity meters
e 71314200 - Energy-management services

11.2.3) Place of performance
NUTS codes

e UK - United Kingdom
Main site or place of performance
United Kingdom
11.2.4) Description of the procurement
The Lot will provide organisations across the entire public sector with access to electricity
supply and additional services including Fixed, Passthrough and Flexible, Metered and UMS
electricity supplies - Unmetered, Half Hourly and Non-Half Hourly electricity. The Lot will
also provide access to additional related services.

11.2.5) Award criteria

Price is not the only award criterion and all criteria are stated only in the procurement
documents

11.2.6) Estimated value
Value excluding VAT: £320,000,000

11.2.7) Duration of the contract, framework agreement or dynamic purchasing
system

Duration in months





Page 8 to 27

48

This contract is subject to renewal

No

11.2.10) Information about variants
Variants will be accepted: No

11.2.11) Information about options
Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description
11.2.1) Title

Natural Gas Supply
Lot No

2
11.2.2) Additional CPV code(s)

e 71314200 - Energy-management services

¢ 50411200 - Repair and maintenance services of gas meters
e 71314300 - Energy-efficiency consultancy services

e 45333200 - Gas meter installation work

¢ 09123000 - Natural gas

e 38550000 - Meters

e 71314000 - Energy and related services
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11.2.3) Place of performance
NUTS codes
¢ UK - United Kingdom
Main site or place of performance
United Kingdom
1.2.4) Description of the procurement
This framework Lot will provide organisations across the entire public sector with Natural
Gas Supply including Non-Daily Metered and Daily Metered. The Lot will also provide access
to a suite of Additional Services.

1.2.5) Award criteria

Price is not the only award criterion and all criteria are stated only in the procurement
documents

11.2.6) Estimated value
Value excluding VAT: £200,000,000

11.2.7) Duration of the contract, framework agreement or dynamic purchasing
system

Duration in months

48

This contractis subject to renewal

No

11.2.10) Information about variants
Variants will be accepted: No

11.2.11) Information about options

Options: Yes
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Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description

11.2.1) Title

Supply of Metered and Unmetered Water, Metered and Unmetered Wastewater, Trade
Effluent Services and Ancillary Services

Lot No
3

11.2.2) Additional CPV code(s)

e 71314300 - Energy-efficiency consultancy services

e 71314200 - Energy-management services

e 71631430 - Leak-testing services

e 71314000 - Energy and related services

¢ 50411100 - Repair and maintenance services of water meters

e 38421100 - Water meters

¢ 65130000 - Operation of water supplies

e 65100000 - Water distribution and related services

e 71800000 - Consulting services for water-supply and waste consultancy
e 39370000 - Water installations

11.2.3) Place of performance

NUTS codes
e UK - United Kingdom
Main site or place of performance

United Kingdom
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11.2.4) Description of the procurement

Supply of Metered and Unmetered Water, Metered and Unmetered Wastewater, Trade
Effluent Services and Ancillary Services

11.2.5) Award criteria

Price is not the only award criterion and all criteria are stated only in the procurement
documents

11.2.6) Estimated value
Value excluding VAT: £80,000,000

11.2.7) Duration of the contract, framework agreement or dynamic purchasing
system

Duration in months

48

This contract is subject to renewal

No

11.2.10) Information about variants
Variants will be accepted: No

11.2.11) Information about options
Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No
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11.2) Description
11.2.1) Title

Energy Efficiency Solutions
Lot No

4

11.2.2) Additional CPV code(s)

e 31682510 - Emergency power systems

¢ 50232000 - Maintenance services of public-lighting installations and traffic lights
e 31154000 - Uninterruptible power supplies

e 31518200 - Emergency lighting equipment

e 50232110 - Commissioning of public lighting installations

e 31000000 - Electrical machinery, apparatus, equipment and consumables; lighting
e 31527260 - Lighting systems

e 31682530 - Emergency power supplies

e 31320000 - Power distribution cables

e 31321000 - Electricity power lines

e 31174000 - Power supply transformers

e 31156000 - Interruptible power supplies

e 30232700 - Central controlling unit

11.2.3) Place of performance

NUTS codes
e UK - United Kingdom
Main site or place of performance
United Kingdom
11.2.4) Description of the procurement

This framework Lot will provide organisations across the entire public sector with access to a
comprehensive suite of energy efficiency solutions including, but not limited to:

* LED Lighting
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* Lighting Sensors (occupancy, heat detection, daylight sensing, movement detection etc)
* Zone Control Units

* Voltage Optimisation

* Power Optimisation

* Central Control Units - time and zone controls

* Emergency Lighting

11.2.5) Award criteria

Price is not the only award criterion and all criteria are stated only in the procurement
documents

1.2.6) Estimated value
Value excluding VAT: £15,000,000

11.2.7) Duration of the contract, framework agreement or dynamic purchasing
system

Duration in months

48

This contract is subject to renewal

No

11.2.10) Information about variants
Variants will be accepted: No

11.2.11) Information about options
Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend





Page 14 to 27

1x12 month(s)
11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description
11.2.1) Title

On-Site Generation - Solar Photovoltaics
Lot No

3}
11.2.2) Additional CPV code(s)

e 09331100 - Solar collectors for heat production

e 71314300 - Energy-efficiency consultancy services
e 09332000 - Solar installation

e 09330000 - Solar energy

e 31422000 - Battery packs

¢ 09300000 - Electricity, heating, solar and nuclear energy
e 45261215 - Solar panel roof-covering work

e 09331200 - Solar photovoltaic modules

e 30234000 - Storage media

¢ 09331000 - Solar panels

e 31158100 - Battery chargers

11.2.3) Place of performance

NUTS codes

e UK - United Kingdom
Main site or place of performance
United Kingdom

11.2.4) Description of the procurement
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This Lot will provide access to a comprehensive range of Solar Photovoltaic Panels and
associated equipment and services. The Lot will provide organisations across the entire
public sector with access to such onsite solar photovoltaic generation supplies and
associated services. This will include but not be limited to the supply of:

* 60 Cell Solar PV Panels

72 Cell solar PV Panels

* 96 Cell solar PV Panels

* Inverters

* Mounting materials

* AC and DC Isolators

* Cabling

* Access to EMIG (or similar) portal

11.2.5) Award criteria

Price is not the only award criterion and all criteria are stated only in the procurement
documents

1.2.6) Estimated value
Value excluding VAT: £15,000,000

11.2.7) Duration of the contract, framework agreement or dynamic purchasing
system

Duration in months
48
This contract is subject to renewal

No
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11.2.10) Information about variants
Variants will be accepted: No

11.2.11) Information about options
Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description
11.2.1) Title

On-Site Generation Heat Pumps
Lot No

6

11.2.2) Additional CPV code(s)

e 44622000 - Heat-recovery systems

e 42533000 - Parts of heat pumps

e 42122460 - Air pumps

e 44622100 - Heat-recovery equipment

e 42530000 - Parts of refrigerating and freezing equipment and heat pumps
e 71315210 - Building services consultancy services

¢ 51112000 - Installation services of electricity distribution and control equipment
e 71314000 - Energy and related services

e 31200000 - Electricity distribution and control apparatus

e 31681200 - Electric pumps

e 71314100 - Electrical services

e 43134100 - Submersible pumps

e 42122130 - Water pumps
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e 72212421 - Facilities management software development services
e 42124310 - Parts of air pumps

e 42511100 - Heat-exchange units

e 42122000 - Pumps

e 48421000 - Facilities management software package

e 42511110 - Heat pumps

e 65300000 - Electricity distribution and related services

e 71314300 - Energy-efficiency consultancy services

11.2.3) Place of performance

NUTS codes
e UK - United Kingdom
Main site or place of performance
United Kingdom
11.2.4) Description of the procurement
This framework Lot provides organisations across the entire public sector with the supply of
Heat Pumps and associated services. The lot provides access to, but is not limited to, the
following:
* Ground Source Heat Pumps
» Water Source Heat Pumps
* Air Source Heat Pumps

1.2.5) Award criteria

Price is not the only award criterion and all criteria are stated only in the procurement
documents

11.2.6) Estimated value
Value excluding VAT: £15,000,000

11.2.7) Duration of the contract, framework agreement or dynamic purchasing
system
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Duration in months

48

This contract is subject to renewal

No

11.2.10) Information about variants
Variants will be accepted: No

11.2.11) Information about options
Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description

1.2.1) Title

Supply of Metering Services and Building Energy Management Software
Lot No

7

11.2.2) Additional CPV code(s)

e 38421100 - Water meters

e 72212421 - Facilities management software development services

e 48420000 - Facilities management software package and software package suite
¢ 51112000 - Installation services of electricity distribution and control equipment

e 48482000 - Business intelligence software package
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e 38550000 - Meters

e 38554000 - Electricity meters

e 71314200 - Energy-management services

¢ 50411200 - Repair and maintenance services of gas meters
e 71314100 - Electrical services

e 48517000 - IT software package

e 38410000 - Metering instruments

e 48422000 - Software package suites

e 65500000 - Meter reading service

11.2.3) Place of performance

NUTS codes
e UK - United Kingdom
Main site or place of performance
United Kingdom
11.2.4) Description of the procurement
This framework Lot provides organisations across the entire public sector with the supply of
metering services and building energy management systems and software. The lot provides
access to, butis not limited to, the following:
* Half Hourly Meter Operator (HH MOP) Contracts
* Half Hourly Data Collector Contracts (can be in conjunction with HH MOP Contracts)
* Half Hourly Data Aggregator Contracts (can be in conjunction with HH MOP Contracts)
» Automated Meter Reading equipment (AMR / Data Loggers)
* Sub-metering
* Building Energy Management Automated Control Systems
* Building Energy Management Software

11.2.5) Award criteria

Price is not the only award criterion and all criteria are stated only in the procurement
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documents
11.2.6) Estimated value
Value excluding VAT: £15,000,000

11.2.7) Duration of the contract, framework agreement or dynamic purchasing
system

Duration in months

48

This contractis subject to renewal

No

1.2.10) Information about variants
Variants will be accepted: No

11.2.11) Information about options
Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No
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Section lll. Legal, economic, financial and technical
information

111.1) Conditions for participation

111.1.2) Economic and financial standing

Selection criteria as stated in the procurement documents
111.1.3) Technical and professional ability

Selection criteria as stated in the procurement documents

Section IV. Procedure
IV.1) Description

IV.1.1) Type of procedure
Open procedure

IV.1.3) Information about a framework agreement or a dynamic purchasing
system

The procurement involves the establishment of a framework agreement

Framework agreement with several operators

Envisaged maximum number of participants to the framework agreement: 42

IV.1.8) Information about the Government Procurement Agreement (GPA)
The procurement is covered by the Government Procurement Agreement: Yes

IV.2) Administrative information

IV.2.2) Time limit for receipt of tenders or requests to participate

Originally published as:

Date
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11 November 2022
Local time
12:00pm

Changed to:

Date

30 November 2022
Local time
12:00pm

See the change notice.

IV.2.4) Languages in which tenders or requests to participate may be submitted
English

IV.2.7) Conditions for opening of tenders

Date
11 November 2022
Local time

12:00pm

Section VI. Complementary information

VI.1) Information about recurrence

This is arecurrent procurement: No

VI.3) Additional information

The University of Essex's Internal Reference Number is ESSEX/DE/ENERGY/02A. The



https://www.find-tender.service.gov.uk/Notice/032107-2022



Page 23 to 27

framework is being delivered by the University of Essex and its partners Dukefield Energy Ltd
(who are a subsidiary of Dukefield Group Ltd). Dukefield Energy Ltd are acting as agents of
the University of Essex in the development and ongoing contract management of this
framework. The contracting authority will be using an eTendering system to conduct the
procurement exercise. To access the procurement documentation suppliers must register
their company details on the Sourcing Cloud system at:

https://suppliers.multiquote.com

the tender is available from the opportunities menu on the login page of the site.

The contracting authority shall not be under any obligation to accept the lowest tender or
indeed any tender. The University of Essex expressly reserves the rights:

(a) to terminate the procurement process and not to award any contract as a result of the
procurement process at any time;

(b) to make whatever changes it may see fit to the content and structure of the procurement
as detailed within the tender documentation;

(c) to award a contract covering only part of the it's requirements if explicitly detailed within
the tender documentation;

(d) to disqualify any organisation from the process that canvasses any employee of the
Contracting Authority during the procurement process or standstill period if applicable;

(e) seek clarifications to tender responses on the basis that any clarification sought will not
confer any undue competitive advantage in the favour of any supplier from whom such
clarifications are being sought;

(f) where the contracting authority can evidence that there is a conflict of interest, either
personal or in consideration of any organisation bidding for the contract, the contracting
authority shall have the explicit right to immediately exclude that person or organisation

from the tender process entirely;

(9) where the contracting authority has engaged in any pre-market soft testing prior to the
commencement of the procurement process, the contracting authority reserves the right to
name any organisation that has been involved in these discussions and release any and all
specifications/discussion documents to the market where appropriate to the subject matter
of this procurement;

(h) the contracting authority will not be liable for any costs incurred by tenderers;



https://suppliers.multiquote.com
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(i) the value of the framework provided in section 11.1.5) is only an estimate and the
contracting authority will not guarantee any business through this framework agreement;

and

(j) the contracting authority wishes to establish a framework agreement open for use by all
Public Sector Bodies as stated in 11.1.4).

Tenderers should note, in reference to section 1V.1.3), envisaged maximum number of
participants to the framework:

Where, following the evaluation of bids, more than one tenderer on a Lot is tied with the
same final evaluation score and are ranked in the last supplier award position, each of these
tenderers shall be deemed to occupy the last framework agreement contract award position
for the Lot in question for the purpose of calculating the maximum number of suppliers under
the framework.

The contracting authority will award a framework agreement to additional tenderers on a
particular Lot beyond the stated maximum number for that Lot, where their final evaluation
score (s) is within 0.5% of the last placed position only on the particular Lot. For the
avoidance of doubt, the last placed position in respect of this framework on each lot is sixth
place. Therefore, tenderers within 0.5%, along with the tenderer in last placed position on a

lot, shall be deemed to occupy the last framework agreement contract award position for
that particular lot.

VI.4) Procedures for review
VI.4.1) Review body

University of Essex

Wivenhoe Park

Colchester

C04 3sQ

Email

phil.sweeting@essex.ac.uk

Telephone



mailto:phil.sweeting@essex.ac.uk



+441206872954
Country

United Kingdom
Internet address

https://www.essex.ac.uk/

VI.4.2) Body responsible for mediation procedures

University of Essex
Wivenhoe Park
Colchester

C0O4 35Q

Email

phil.sweeting@essex.ac.uk

Telephone
+441206872954
Country

United Kingdom
Internet address

https://www.essex.ac.uk/

VI.4.3) Review procedure

Precise information on deadline(s) for review procedures

Page 25 to 27

Precise information on deadline(s) for review procedures The University of Essex will
incorporate a minimum 10-day standstill period at the point information on the award of
contract is communicated to tenderers. Bidders who are unsuccessful shall be informed by
the Contracting Authority as soon as possible after the decision is made as to the reasons



https://www.essex.ac.uk/

mailto:phil.sweeting@essex.ac.uk

https://www.essex.ac.uk/



Page 26 to 27

why the bidder was unsuccessful. If an appeal regarding the award of the contract has not
been successfully resolved, the Public Procurement Regulations provide for the aggrieved
parties who have been harmed or who are at risk of harm by the breach of the rules to take
action in the High Court (England, Wales and Northern Ireland). Any action must be
generally brought within 3 months. If a declaration of ineffectiveness is sought, any such
action must be brought within 30 days where the Contracting Authority has communicated
the award of the contract and a summary of reasons to tenderers, or otherwise within 6
months of the contract being entered into. Where a contract has not been entered into, the
Court may order the setting aside of the award decision or order the Contracting Authority to
amend any document and may award damages. If the Contract has been entered into the
Court may, depending on the circumstances, award damages, make a declaration of
ineffectiveness, order the Contracting Authority to pay a fine, and/or order that the duration
of the contract the shortened. The purpose of the standstill period referred to above is to
allow the parties to apply to the Courts to set aside the award decision before the contractis
entered into.

VI.4.4) Service from which information about the review procedure may be
obtained

University of Essex
Wivenhoe Park
Colchester

C0O4 3sQ

Email

phil.sweeting@essex.ac.uk

Telephone
+441206872954
Country

United Kingdom
Internet address

https://www.essex.ac.uk/




mailto:phil.sweeting@essex.ac.uk

https://www.essex.ac.uk/
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+44 7513480033
Country

United Kingdom
NUTS code

UK - United Kingdom

Internet address(es)

Main address

https://www.essex.ac.uk/

Buyer's address

https://www.essex.ac.uk/

I.1) Name and addresses
Dukefield Energy Limited
Chorley New Road

Bolton

BL14RA

Email

steve.davies@dukefieldprocurement.co.uk

Telephone
+447966040564
Country

United Kingdom

NUTS code



https://www.essex.ac.uk/

https://www.essex.ac.uk/

mailto:steve.davies@dukefieldprocurement.co.uk



UKD3 - Greater Manchester

Internet address(es)

Main address

https://suppliers.multiguote.com

Buyer's address

https://suppliers.multiquote.com

I.1) Name and addresses
Public Sector

Wivenhoe Park

Colchester

C04 3sQ

Email

nick.gauntlett@dukefieldenerqgy.co.uk

Telephone
+447966040564
Country

United Kingdom
NUTS code

UK - United Kingdom

Internet address(es)

Main address

https://www.essex.ac.uk/
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https://suppliers.multiquote.com

mailto:nick.gauntlett@dukefieldenergy.co.uk

https://www.essex.ac.uk/
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Buyer's address

https://www.essex.ac.uk/

1.2) Information about joint procurement

The contract involves joint procurement

1.4) Type of the contracting authority

Body governed by public law
1.5) Main activity

Education

Section ll: Object
11.1) Scope of the procurement
11.1.1) Title
Utility Supply and Energy Management Services Framework
Reference number
CA11102 - ESSEX/DE/ENERGY/02A
11.1.2) Main CPV code
¢ 09000000 - Petroleum products, fuel, electricity and other sources of energy
11.1.3) Type of contract
Supplies
11.1.4) Short description
The Contracting Authority wishes to establish a Framework Agreement to meet the Utility

Supply and Energy Management Services needs of the University of Essex,
https://www.essex.ac.uk/ and Itis also open for use by all contracting authorities across the




https://www.essex.ac.uk/

https://www.essex.ac.uk/
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UK public sector (and any future successors to these organisations). These include (but not
limited to) central government departments and agencies, Non Departmental Public Bodies,
NHS bodies, Local Authorities, Police Authorities, Emergency Services, Educational
Establishments, Hospices, Registered Charities, National Parks and Registered Social
Landlords. Full details of the classification of eligible end user establishments and
geographical areas is available at:

https://www.dukefieldenergy.co.uk/fts-eligible-users

There will be let across seven Lots. There will be a maximum of 6 suppliers awarded a place
on each of the Lots

11.1.6) Information about lots
This contract is divided into lots: Yes

11.1.7) Total value of the procurement (excluding VAT)

Value excluding VAT: £660,000,000

11.2) Description

1.2.1) Title
Electricity Supply and Additional Services

Lot No

11.2.2) Additional CPV code(s)

e 38554000 - Electricity meters

¢ 09310000 - Electricity

¢ 09300000 - Electricity, heating, solar and nuclear energy

e 71314300 - Energy-efficiency consultancy services

e 71314000 - Energy and related services

e 31682000 - Electricity supplies

¢ 50411300 - Repair and maintenance services of electricity meters
e 71314200 - Energy-management services



https://www.dukefieldenergy.co.uk/fts-eligible-users
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11.2.3) Place of performance

NUTS codes
¢ UK - United Kingdom
Main site or place of performance
United Kingdom
1.2.4) Description of the procurement
The Lot will provide organisations across the entire public sector with access to electricity
supply and additional services including Fixed, Passthrough and Flexible, Metered and UMS
electricity supplies - Unmetered, Half Hourly and Non-Half Hourly electricity. The Lot will
also provide access to additional related services.
11.2.5) Award criteria
Quality criterion - Name: Quality / Weighting: 25.00%
Price - Weighting: 75.00%
11.2.11) Information about options
Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description

11.2.1) Title

Natural Gas Supply
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Lot No
2
11.2.2) Additional CPV code(s)
e 71314200 - Energy-management services
¢ 50411200 - Repair and maintenance services of gas meters
e 71314300 - Energy-efficiency consultancy services
e 45333200 - Gas meter installation work
¢ 09123000 - Natural gas

e 38550000 - Meters
e 71314000 - Energy and related services

11.2.3) Place of performance

NUTS codes
¢ UK - United Kingdom
Main site or place of performance
United Kingdom
1.2.4) Description of the procurement
This framework Lot will provide organisations across the entire public sector with Natural
Gas Supply including Non-Daily Metered and Daily Metered. The Lot will also provide access
to a suite of Additional Services.
1.2.5) Award criteria
Quality criterion - Name: Quality / Weighting: 25.00%
Price - Weighting: 75.00%
11.2.11) Information about options
Options: Yes
Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
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1x12 month(s)
11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description
11.2.1) Title

Supply of Metered and Unmetered Water, Metered and Unmetered Wastewater, Trade
Effluent Services and Ancillary Services

Lot No
3

11.2.2) Additional CPV code(s)

e 71314300 - Energy-efficiency consultancy services

e 71314200 - Energy-management services

e 71631430 - Leak-testing services

e 71314000 - Energy and related services

¢ 50411100 - Repair and maintenance services of water meters

e 38421100 - Water meters

¢ 65130000 - Operation of water supplies

e 65100000 - Water distribution and related services

e 71800000 - Consulting services for water-supply and waste consultancy
e 39370000 - Water installations

11.2.3) Place of performance

NUTS codes
e UK - United Kingdom
Main site or place of performance

United Kingdom

11.2.4) Description of the procurement
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Supply of Metered and Unmetered Water, Metered and Unmetered Wastewater, Trade
Effluent Services and Ancillary Services

1.2.5) Award criteria

Quality criterion - Name: Quality / Weighting: 25.00%
Price - Weighting: 75.00%

11.2.11) Information about options

Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description
11.2.1) Title

Energy Efficiency Solutions
Lot No

4
11.2.2) Additional CPV code(s)

e 31682510 - Emergency power systems

¢ 50232000 - Maintenance services of public-lighting installations and traffic lights
e 31154000 - Uninterruptible power supplies

e 31518200 - Emergency lighting equipment

¢ 50232110 - Commissioning of public lighting installations

e 31000000 - Electrical machinery, apparatus, equipment and consumables; lighting
e 31527260 - Lighting systems

e 31682530 - Emergency power supplies
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e 31320000 - Power distribution cables

e 31321000 - Electricity power lines

e 31174000 - Power supply transformers
e 31156000 - Interruptible power supplies
e 30232700 - Central controlling unit

11.2.3) Place of performance

NUTS codes
e UK - United Kingdom
Main site or place of performance
United Kingdom
11.2.4) Description of the procurement

This framework Lot will provide organisations across the entire public sector with access to a
comprehensive suite of energy efficiency solutions including, but not limited to:

* LED Lighting

* Lighting Sensors (occupancy, heat detection, daylight sensing, movement detection etc)
* Zone Control Units

* Voltage Optimisation

* Power Optimisation

* Central Control Units - time and zone controls

* Emergency Lighting

1.2.5) Award criteria

Quality criterion - Name: Quality / Weighting: 25.00%

Price - Weighting: 75.00%

11.2.11) Information about options
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Options: Yes
Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description
11.2.1) Title

On-Site Generation - Solar Photovoltaics
Lot No

)
11.2.2) Additional CPV code(s)

e 09331100 - Solar collectors for heat production

e 71314300 - Energy-efficiency consultancy services
e 09332000 - Solar installation

e 09330000 - Solar energy

e 31422000 - Battery packs

¢ 09300000 - Electricity, heating, solar and nuclear energy
e 45261215 - Solar panel roof-covering work

e 09331200 - Solar photovoltaic modules

e 30234000 - Storage media

e 09331000 - Solar panels

e 31158100 - Battery chargers

11.2.3) Place of performance

NUTS codes
e UK - United Kingdom

Main site or place of performance
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United Kingdom

11.2.4) Description of the procurement

This Lot will provide access to a comprehensive range of Solar Photovoltaic Panels and
associated equipment and services. The Lot will provide organisations across the entire
public sector with access to such onsite solar photovoltaic generation supplies and
associated services. This will include but not be limited to the supply of:

+ 60 Cell Solar PV Panels

+ 72 Cell solar PV Panels

* 96 Cell solar PV Panels

* Inverters

* Mounting materials

* AC and DC Isolators

 Cabling

* Access to EMIG (or similar) portal

11.2.5) Award criteria

Quality criterion - Name: Quality / Weighting: 25.00%

Price - Weighting: 75.00%

11.2.11) Information about options

Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds
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The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description

11.2.1) Title

On-Site Generation Heat Pumps
Lot No

6
11.2.2) Additional CPV code(s)

e 44622000 - Heat-recovery systems

e 42533000 - Parts of heat pumps

e 42122460 - Air pumps

e 44622100 - Heat-recovery equipment

e 42530000 - Parts of refrigerating and freezing equipment and heat pumps
e 71315210 - Building services consultancy services

¢ 51112000 - Installation services of electricity distribution and control equipment
e 71314000 - Energy and related services

e 31200000 - Electricity distribution and control apparatus

e 31681200 - Electric pumps

e 71314100 - Electrical services

e 43134100 - Submersible pumps

e 42122130 - Water pumps

e 72212421 - Facilities management software development services
e 42124310 - Parts of air pumps

e 42511100 - Heat-exchange units

e 42122000 - Pumps

e 48421000 - Facilities management software package

e 42511110 - Heat pumps

e 65300000 - Electricity distribution and related services

e 71314300 - Energy-efficiency consultancy services

11.2.3) Place of performance

NUTS codes

e UK - United Kingdom





Page 14 to 41

Main site or place of performance

United Kingdom

11.2.4) Description of the procurement

This framework Lot provides organisations across the entire public sector with the supply of
Heat Pumps and associated services. The lot provides access to, but is not limited to, the
following:

* Ground Source Heat Pumps

» Water Source Heat Pumps

* Air Source Heat Pumps

11.2.5) Award criteria

Quality criterion - Name: Quality / Weighting: 25.00%

Price - Weighting: 75.00%

11.2.11) Information about options

Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No

11.2) Description

11.2.1) Title

Supply of Metering Services and Building Energy Management Software
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Lot No

7
11.2.2) Additional CPV code(s)

e 38421100 - Water meters

e 72212421 - Facilities management software development services

e 48420000 - Facilities management software package and software package suite
¢ 51112000 - Installation services of electricity distribution and control equipment
e 48482000 - Business intelligence software package

e 38550000 - Meters

e 38554000 - Electricity meters

e 71314200 - Energy-management services

¢ 50411200 - Repair and maintenance services of gas meters

e 71314100 - Electrical services

e 48517000 - IT software package

e 38410000 - Metering instruments

e 48422000 - Software package suites

¢ 65500000 - Meter reading service

11.2.3) Place of performance

NUTS codes
e UK - United Kingdom
Main site or place of performance
United Kingdom
11.2.4) Description of the procurement
This framework Lot provides organisations across the entire public sector with the supply of
metering services and building energy management systems and software. The lot provides
access to, butis not limited to, the following:
* Half Hourly Meter Operator (HH MOP) Contracts

* Half Hourly Data Collector Contracts (can be in conjunction with HH MOP Contracts)

* Half Hourly Data Aggregator Contracts (can be in conjunction with HH MOP Contracts)
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» Automated Meter Reading equipment (AMR / Data Loggers)
* Sub-metering

* Building Energy Management Automated Control Systems

* Building Energy Management Software

11.2.5) Award criteria

Quality criterion - Name: Quality / Weighting: 25.00%

Price - Weighting: 75.00%

11.2.11) Information about options

Options: Yes

Description of options

48 month(s) from the commencement date, with 36 initial month(s) and option to extend
1x12 month(s)

11.2.13) Information about European Union Funds

The procurement is related to a project and/or programme financed by European Union
funds: No
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Section IV. Procedure
IV.1) Description

IV.1.1) Type of procedure
Open procedure

IV.1.3) Information about a framework agreement or a dynamic purchasing
system

The procurement involves the establishment of a framework agreement

IV.1.8) Information about the Government Procurement Agreement (GPA)
The procurement is covered by the Government Procurement Agreement: Yes

IV.2) Administrative information

IV.2.1) Previous publication concerning this procedure

Notice number: 2022/S 000-027962

Section V. Award of contract
Contract No

CA11102

Lot No

1

Title

Electricity Supply and Additional Services

A contract/lot is awarded: Yes

V.2) Award of contract



/Notice/027962-2022
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V.2.1) Date of conclusion of the contract

15 February 2023

V.2.2) Information about tenders

Number of tenders received: 3

The contract has been awarded to a group of economic operators: Yes
V.2.3) Name and address of the contractor
Drax Energy Solutions Limited

The Havens, Ransomes Europark

Ipswich

IP39S)J

Email

sales.support-ic@drax.com

Telephone
+441473725943
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

https://energy.drax.com

The contractoris an SME

No



mailto:sales.support-ic@drax.com

https://energy.drax.com



V.2.3) Name and address of the contractor
TotalEnergies Gas & Power

Redhill

RH11RX

Email

sean.handley@totalenergies.com

Telephone
+44 7468758894
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.totalenergies.com

The contractoris an SME

No

V.2.3) Name and address of the contractor
SSE Energy Supply Limited

No.1 Forbury Place, 43 Forbury Road

Reading

RG13JH

Email
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enerqgy.solutions@sse.com

Telephone
+441313355270
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.southern-electric.co.uk

The contractoris an SME
No
V.2.4) Information on value of contract/lot (excluding VAT)

Total value of the contract/lot: £320,000,000

Section V. Award of contract
Contract No

CA11102

Lot No

2

Title

Natural Gas Supply

A contract/lot is awarded: Yes



mailto:energy.solutions@sse.com

http://www.southern-electric.co.uk
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V.2) Award of contract

V.2.1) Date of conclusion of the contract

15 February 2023

V.2.2) Information about tenders

Number of tenders received: 2

The contract has been awarded to a group of economic operators: Yes
V.2.3) Name and address of the contractor
SSE Energy Supply Limited

No.1 Forbury Place, 43 Forbury Road

Reading

RG13JH

Email

enerqgy.solutions@sse.com

Telephone
+441313355270
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.southern-electric.co.uk

The contractor is an SME



mailto:energy.solutions@sse.com

http://www.southern-electric.co.uk
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No

V.2.3) Name and address of the contractor
TotalEnergies Gas & Power

Redhill

RH11RX

Email

sean.handley@totalenergies.com

Telephone
+44 7468758894
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.totalenergies.com

The contractoris an SME
No
V.2.4) Information on value of contract/lot (excluding VAT)

Total value of the contract/lot: £200,000,000



mailto:sean.handley@totalenergies.com

http://www.totalenergies.com
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Section V. Award of contract

Contract No

CA11102

Lot No

3

Title

Supply of Metered and Unmetered Water, Metered and Unmetered Wastewater, Trade
Effluent Services and Ancillary Services

A contract/lot is awarded: Yes

V.2) Award of contract

V.2.1) Date of conclusion of the contract

15 February 2023

V.2.2) Information about tenders

Number of tenders received: 4

The contract has been awarded to a group of economic operators: Yes
V.2.3) Name and address of the contractor
Water Plus Ltd

South Court, Riverside Park

STOKE ON TRENT

ST4 4DA

Email

bids@water-plus.co.uk




mailto:bids@water-plus.co.uk



Telephone
+44 3450726072
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.water-plus.co.uk

The contractoris an SME

No

V.2.3) Name and address of the contractor
CASTLE WATER LIMITED

BLAIRGOWRIE

PH10 7JB

Email

switch@castlewater.co.uk

Telephone
+441250718700
Country

United Kingdom
NUTS code

e UK - United Kingdom
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Internet address

https://www.castlewater.co.uk/

The contractoris an SME
No
V.2.4) Information on value of contract/lot (excluding VAT)

Total value of the contract/lot: £80,000,000



https://www.castlewater.co.uk/
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Section V. Award of contract
Contract No

CA11102

Lot No

4

Title

Energy Efficiency Solutions

A contract/lot is awarded: Yes

V.2) Award of contract

V.2.1) Date of conclusion of the contract

15 February 2023

V.2.2) Information about tenders

Number of tenders received: 7

The contract has been awarded to a group of economic operators: Yes
V.2.3) Name and address of the contractor
EENERGY GROUP PLC

Salisbury House, London Wall

London

EC2M

Email

ian.humphries@eenergy.com




mailto:ian.humphries@eenergy.com



Telephone
+44 7483457491
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.alexandermining.com

The contractoris an SME

No

V.2.3) Name and address of the contractor
Procure Direct Ltd

Procure Direct, Unit 2 Crofton Drive, Allenby Estate
Lincoln

LN3 4NR

Email

spencer@procuredirect.co.uk

Telephone
+447739136904
Country

United Kingdom

NUTS code
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e UK - United Kingdom
Internet address

www.procuredirect.co.uk

The contractoris an SME

No

V.2.3) Name and address of the contractor
Solarcrown Commercial Ltd

Unit 2 Sandwash Business Park, Sandwash Close
Rainford

WA118LY

Email

customerservices@solarcrowncommercial.com

Telephone
+44 3333232745
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.solarcrowncommercial.com

The contractoris an SME

No



http://www.procuredirect.co.uk

mailto:customerservices@solarcrowncommercial.com

http://www.solarcrowncommercial.com



V.2.3) Name and address of the contractor
CORENERGY LIMITED

Parkway Two, Parkway Business Park
MANCHESTER

M14 7LU

Email

info@cor-energy.co.uk

Telephone
+441616949949
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

WWW.Cor-energy.co.uk

The contractorisan SME

No

V.2.4) Information on value of contract/lot (excluding VAT)

Total value of the contract/lot: £15,000,000
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Section V. Award of contract
Contract No

CA11102

Lot No

5

Title

On-Site Generation - Solar Photovoltaics

A contract/lot is awarded: Yes

V.2) Award of contract

V.2.1) Date of conclusion of the contract

15 February 2023

V.2.2) Information about tenders

Number of tenders received: 5

The contract has been awarded to a group of economic operators: Yes
V.2.3) Name and address of the contractor
CORENERGY LIMITED

Parkway Two, Parkway Business Park
MANCHESTER

Mi14 7LU

Email

info@cor-energy.co.uk




mailto:info@cor-energy.co.uk



Telephone
+441616949949
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

WWW.Cor-energy.co.uk

The contractoris an SME

No

V.2.3) Name and address of the contractor
Solarcrown Commercial Ltd

Unit 2 Sandwash Business Park, Sandwash Close
Rainford

WA118LY

Email

customerservices@solarcrowncommercial.com

Telephone

+44 3333232745
Country

United Kingdom

NUTS code
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e UK - United Kingdom
Internet address

www.solarcrowncommercial.com

The contractoris an SME
No
V.2.4) Information on value of contract/lot (excluding VAT)

Total value of the contract/lot: £15,000,000

Section V. Award of contract

Contract No

CA11102

Lot No

6

Title

On-Site Generation Heat Pumps

A contract/lot is awarded: Yes

V.2) Award of contract

V.2.1) Date of conclusion of the contract
15 February 2023

V.2.2) Information about tenders
Number of tenders received: 5

The contract has been awarded to a group of economic operators: Yes



http://www.solarcrowncommercial.com



V.2.3) Name and address of the contractor
JKN RENEWABLES LTD.

Office Suite 4, The Gables Business Park
DONCASTER

DN9 1JL

Email

enquiries@ijknrenewables.co.uk

Telephone
+44 8000855559
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.jknrenewables.co.uk

The contractoris an SME

No

V.2.3) Name and address of the contractor
CORENERGY LIMITED

Parkway Two, Parkway Business Park
MANCHESTER

Mi14 7LU
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Email

info@cor-energy.co.uk

Telephone
+441616949949
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

WWW.cor-energy.co.uk

The contractoris an SME

No

V.2.4) Information on value of contract/lot (excluding VAT)

Total value of the contract/lot: £15,000,000
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Section V. Award of contract

Contract No

CA11102

Lot No

7

Title

Supply of Metering Services and Building Energy Management Software
A contract/lot is awarded: Yes

V.2) Award of contract

V.2.1) Date of conclusion of the contract

15 February 2023

V.2.2) Information about tenders

Number of tenders received: 4

The contract has been awarded to a group of economic operators: No
V.2.3) Name and address of the contractor

INTELLIGENT BUILDING GROUP LTD

Brooke Ct, Lower Meadow Rd

Wilmslow

SK9 3ND

Email

info@ibg-uk.com




mailto:info@ibg-uk.com
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Telephone
+441617130346
Country
United Kingdom
NUTS code
e UK - United Kingdom
Internet address

www.eticom.co.uk

The contractoris an SME
No
V.2.4) Information on value of contract/lot (excluding VAT)

Total value of the contract/lot: £15,000,000

Section VI. Complementary information

VI.3) Additional information

The University of Essex's Internal Reference Number is ESSEX/DE/ENERGY/02A. The
framework is being delivered by the University of Essex and its partners Dukefield Energy Ltd
(who are a subsidiary of Dukefield Group Ltd). Dukefield Energy Ltd are acting as agents of
the University of Essex in the development and ongoing contract management of this
framework. The contracting authority will be using an eTendering system to conduct the
procurement exercise. To access the procurement documentation suppliers must register
their company details on the Sourcing Cloud system at:

https://suppliers.multiquote.com

the tender is available from the opportunities menu on the login page of the site.

The contracting authority shall not be under any obligation to accept the lowest tender or
indeed any tender. The University of Essex expressly reserves the rights:



http://www.eticom.co.uk

https://suppliers.multiquote.com
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() to terminate the procurement process and not to award any contract as a result of the
procurement process at any time;

(b) to make whatever changes it may see fit to the content and structure of the procurement
as detailed within the tender documentation;

(c) to award a contract covering only part of the it's requirements if explicitly detailed within
the tender documentation;

(d) to disqualify any organisation from the process that canvasses any employee of the
Contracting Authority during the procurement process or standstill period if applicable;

(e) seek clarifications to tender responses on the basis that any clarification sought will not
confer any undue competitive advantage in the favour of any supplier from whom such
clarifications are being sought;

(f) where the contracting authority can evidence that there is a conflict of interest, either
personal or in consideration of any organisation bidding for the contract, the contracting
authority shall have the explicit right to immediately exclude that person or organisation

from the tender process entirely;

(9) where the contracting authority has engaged in any pre-market soft testing prior to the
commencement of the procurement process, the contracting authority reserves the right to
name any organisation that has been involved in these discussions and release any and all
specifications/discussion documents to the market where appropriate to the subject matter
of this procurement;

(h) the contracting authority will not be liable for any costs incurred by tenderers;

(i) the value of the framework provided in section 11.1.5) is only an estimate and the
contracting authority will not guarantee any business through this framework agreement;

and

(j) the contracting authority wishes to establish a framework agreement open for use by all
Public Sector Bodies as stated in I1.1.4).

Tenderers should note, in reference to section 1V.1.3), envisaged maximum number of
participants to the framework:

Where, following the evaluation of bids, more than one tenderer on a Lot is tied with the
same final evaluation score and are ranked in the last supplier award position, each of these
tenderers shall be deemed to occupy the last framework agreement contract award position
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for the Lot in question for the purpose of calculating the maximum number of suppliers under
the framework.

The contracting authority will award a framework agreement to additional tenderers on a
particular Lot beyond the stated maximum number for that Lot, where their final evaluation
score (s) is within 0.5% of the last placed position only on the particular Lot. For the
avoidance of doubt, the last placed position in respect of this framework on each lot is sixth
place. Therefore, tenderers within 0.5%, along with the tenderer in last placed position on a

lot, shall be deemed to occupy the last framework agreement contract award position for
that particular lot.

The figure in section I1.2.5 is incorrect and the correct figures should be:

Lot 3 Quality 50%, Price 50%
Lot 4 Quality 70%, Price 30%
Lot 5 Quality 70%, Price 30%
Lot 6 Quality 100%, Price 0%
Lot 7 Quality 70%, Price 30%
VI.4) Procedures for review
VI.4.1) Review body
University of Essex
Wivenhoe Park

Colchester

C04 3sQ

Email

phil.sweeting@essex.ac.uk

Telephone



mailto:phil.sweeting@essex.ac.uk



+441206872954
Country

United Kingdom
Internet address

https://www.essex.ac.uk/

VI.4.2) Body responsible for mediation procedures

University of Essex
Wivenhoe Park
Colchester

C0O4 35Q

Email

phil.sweeting@essex.ac.uk

Telephone
+441206872954
Country

United Kingdom
Internet address

https://www.essex.ac.uk/

VI.4.3) Review procedure

Precise information on deadline(s) for review procedures
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Precise information on deadline(s) for review procedures The University of Essex will
incorporate a minimum 10-day standstill period at the point information on the award of
contract is communicated to tenderers. Bidders who are unsuccessful shall be informed by
the Contracting Authority as soon as possible after the decision is made as to the reasons



https://www.essex.ac.uk/

mailto:phil.sweeting@essex.ac.uk

https://www.essex.ac.uk/
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why the bidder was unsuccessful. If an appeal regarding the award of the contract has not
been successfully resolved, the Public Procurement Regulations provide for the aggrieved
parties who have been harmed or who are at risk of harm by the breach of the rules to take
action in the High Court (England, Wales and Northern Ireland). Any action must be
generally brought within 3 months. If a declaration of ineffectiveness is sought, any such
action must be brought within 30 days where the Contracting Authority has communicated
the award of the contract and a summary of reasons to tenderers, or otherwise within 6
months of the contract being entered into. Where a contract has not been entered into, the
Court may order the setting aside of the award decision or order the Contracting Authority to
amend any document and may award damages. If the Contract has been entered into the
Court may, depending on the circumstances, award damages, make a declaration of
ineffectiveness, order the Contracting Authority to pay a fine, and/or order that the duration
of the contract the shortened. The purpose of the standstill period referred to above is to
allow the parties to apply to the Courts to set aside the award decision before the contractis
entered into.

VI.4.4) Service from which information about the review procedure may be
obtained

University of Essex
Wivenhoe Park
Colchester

C0O4 3sQ

Email

phil.sweeting@essex.ac.uk

Telephone
+441206872954
Country

United Kingdom
Internet address

https://www.essex.ac.uk/




mailto:phil.sweeting@essex.ac.uk

https://www.essex.ac.uk/
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