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PRELIMINARY

(A) These standard terms and conditions applicable to FiT Contracts for Difference were
issued by the Secretary of State on 25-Nevember-2021]/] [/] [20xx], in accordance with
section 11(1) of the EA 2013.

(B) The Conditions as applicable to an Eligible Generator are to be read in conjunction with:
(i) the offer to contract made to the Eligible Generator by the CfD Counterparty
pursuant to section 14 of the EA 2013 and the acceptance of that offer by such

Eligible Generator; and

(i) the CfD Agreement entered into between the CfD Counterparty and the Eligible
Generator.
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Part 1
Introduction

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In these Conditions (subject to Conditions 1.3 to 1.9):

“Acceptable Collateral” means (i) a Letter of Credit; and/or (ii) a cash amount (in
pounds) transferred to the credit of a Reserve Account;

"ACT Efficiency" means, for each ACT Efficiency Period to which it relates, a whole
number integer expressed as a percentage (%) which is calculated using the ACT
Efficiency Formula, rounded down to the nearest integer;

“ACT Efficiency Adjustment Amount” means an amount (expressed in pounds) in
respect of a Settlement Unit calculated by the CfD Counterparty in accordance with
Condition 12A.3;

“ACT Efficiency Calculation Methodology” means the methodology for determining
the ACT Efficiency Multiplier as set out in Part G of Annex 7 (FMS arrangements,
Sustainability Criteria, RQM Calculation Methodology and ACT Efficiency);

“ACT Efficiency Formula” is:
ACT Efficiency = Eproducts bio/(Ebio + Einputs bio)
where:

Eproducts bio is the energy from Biomass in the Advanced Fuel which
is produced from the material to which Epi relates;

Ebio is the energy from Biomass in the material from which the
Advanced Fuel to which Eproducts bio relates was produced;

Einputs bio IS @any energy used in the production of the Advanced Fuel to
which Eproducts bio relates;

“ACT Efficiency Multiplier” has the meaning given to that term in paragraph 3 of Part
G of Annex 7 (FMS arrangements, Sustainability Criteria, RQM Calculation Methodology
and ACT Efficiency);

“ACT Efficiency Period” means:

(A) the seven (7) day period beginning at 00:00 on the first day of an RQM
Calculation Month and ending at 23:59 on the seventh (7™) day of that period,
and every subsequent seven (7) day period of that RQM Calculation Month
beginning at 00:00 after the end of the previous seven (7) day period (each such
seven (7) day period being a “Long Period”), and



(B) any period of days in which the last day of the RQM Calculation Month occurs
before the seventh (71" ) day of such a period, in which case the last day of that
period shall end at 23:59 on the last day of the RQM Calculation Month (each
such period being a “Short Period”);

“ACT Efficiency Standard” means 60%;

“Actual TLM(D) Charge” has the meaning given to that term in Condition 47.1(C);

"Actual Generation Output Data" means the total electrical output of the Facility
(expressed in MWh), as measured by the metering equipment at the Facility, for each
Settlement Unit, and (if Part 10 TLM(D) is expressed to apply to the Contract for
Difference in the CfD Agreement) taken before having made any TLM(D) related loss

adjustments;

“Adjusted Output Period” means a period of reduced or increased generation by the
Facility occurring during the Term as a direct result of a Qualifying Change in Law, a
Sustainability Change in Law or a Qualifying CPC Event;

“Advanced Conversion Technology” has the meaning given to that term in the EA
2013 Regulations;

“Affected Operational CP” has the meaning given to that term in Condition 3.12;

“Affected Person” means any direct or indirect shareholder of the Generator who is
able to evidence to the satisfaction of the CfD Counterparty that if it (or an agent or
security trustee on its behalf) has or had the benefit of a Direct Agreement, it is or would
be:

(A) contractually obliged to exercise rights under the relevant Direct Agreement in
accordance with the instructions of one (1) or more Lenders (or an agent or
security trustee on its or their behalf); or

(B) party to an agreement regarding the exercise of rights under such Direct
Agreement with a person falling within paragraph (A) above;

“Aggregate Difference Amount” has the meaning given to that term in Condition
22.4(D)(vi);

“Agreement Date” has the meaning given to that term in the CfD Agreement;

“Agreement Date Provisions” means Part 1 (Introduction), Part 2 (Term), Part 3
(Conditions Precedent and Milestone Requirement), Condition 8 (Application), Condition
9 (Definitions: Part 5A), Condition 14 (Strike Price Adjustments), Condition 16
(Application), Condition 17 (Definitions: Part 5B), Condition 20 (Strike Price
Adjustments), Condition 24 (Default Interest), Condition 25 (Set-off), Condition 26
(Deductions and withholdings), Condition 27 (Payment accounts), Condition 28



(Generator representations and warranties), Condition 29 (CfD Counterparty
representations and warranties), Condition 30 (Generator undertakings: General),
Condition 32 (Generator undertakings: Information provision and no cumulation of
Subsidy, state aid and/or union funding), Part 12 (Termination), Part 14 (Dispute
Resolution) to Part 17 (Miscellaneous) (inclusive), Schedule 1 (Conditions Precedent),
Annex 1 (Calculation of Termination Amount), Annex 2 (Change Control Procedure),
Annex 3 (Form of Direct Agreement), paragraph 1 of Part A of Annex 7 (FMS
arrangements, Sustainability Criteria, RQM Calculation Methodology and ACT
Efficiency) and Annex 8 (Pro forma notices);

“Amendment Notification” has the meaning given to that term in paragraph 2.1 of
Annex 2 (Change Control Procedure);

“Annual QCPC Report” has the meaning given to that term in Condition 48.13;

“Annual TLM(D) Charge” means, in respect of any calendar year, the TLM(D)
applicable to electricity generators in Great Britain (excluding Embedded Generators) for
the relevant calendar year (expressed as a decimal);

“AOP Estimate” means a good faith estimate of an Adjusted Output Period (including a
good faith estimate of the date on which such Adjusted Output Period will commence
and end);

“Applicable Planning Consents” has the meaning given to that term in the Contracts
for Difference (Allocation) Regulations 2014 (as at the Agreement Date);

“Application Closing Date” has the meaning given to that term in the Contracts for
Difference (Allocation) Regulations 2014 (as at the Agreement Date);

“Arbitral Award” has the meaning given to that term in Condition 60.2;
“Arbitral Tribunal” has the meaning given to that term in the LCIA Arbitration Rules;
“Arbitration Dispute” means any Dispute other than an Expert Dispute;

“Arbitration Procedure” means the rules, obligations and procedures set out in
Condition 60 (Arbitration Procedure);



“Arbitrator’ means any person to whom a Dispute is referred in accordance with the
Arbitration Procedure;

“Assumed ACT Efficiency Multiplier” has the meaning given to that term in the CfD
Agreement;

“Assumed Load Factor” has the meaning given to that term in the CfD Agreement;
“‘“Assumed RQM” has the meaning given to that term in the CfD Agreement;

“Authority” means the Gas and Electricity Markets Authority established pursuant to
section 1 of the Utilities Act 2000;

“Balancing Mechanism” means the balancing mechanism operated at the Agreement
Date by the Transmission System Operator and designed to balance supply and
demand for electricity in real time on the national electricity transmission system, and
shall include any substitute or equivalent mechanism or arrangements;

“‘Baseload Dual Scheme Facility” means a Facility that is stated to be a Baseload Dual
Scheme Facility in the CfD Agreement;

‘Base Rate” means the rate of interest published from time to time by the Bank of
England as its base rate;

“‘Base Year” has the meaning given to that term in the CfD Agreement;

‘Base Year CPI’ means the value of the CPI for October in the calendar year
immediately preceding the Base Year;




Balaneing-System-Charge-\Window;

“‘Base Year Terms” means, for any Strike Price Adjustment initially expressed in a price
period (x), with (x) being a calendar year other than the Base Year, the Strike Price
Adjustment in respect of the Base Year (apuwase), Calculated in accordance with the
following formula:

ADJ, .. = ADJ,, x %
X
where:
ADJ is the Strike Price Adjustment (expressed in £/MWh) in any year (x);
CPlpase denotes the Base Year CPI; and
CPI denotes the arithmetic mean of the monthly CPI over the year (x);

“BEIS” means the Department for Business, Energy and Industrial Strategy or, where
the context requires, its predecessor the Department of Energy and Climate Change;

“Billing Period” means the period starting at 00:00 on a day and ending at 00:00 on the
following day;

“Billing Statement” has the meaning given to that term in Condition 22.1;

“Billing Statement Dispute Notice” has the meaning given to that term in Condition
23.3;

“Biomass” has the meaning given to that term in in Annex 7 (FMS arrangements,
Sustainability Criteria, RQM Calculation Methodology and ACT Efficiency);

“Black Start”’ has the meaning given to that term in the Grid Code;

“BSC” means the Balancing and Settlement Code that is provided for in Standard
Condition C3 (Balancing and Settlement Code (BSC)) of the Transmission Licence;




“ ”

“Business Day” means a day (other than a Saturday or a Sunday) on which banks are
open for general business in London;

“CCP Affected Parties” means, in respect of a General Amendment, the generators
which are party to those FiT Contracts for Difference to which the General Amendment
is proposed to be made;

“CfD Agreement’ means the agreement entered into between the CfD Counterparty
and the Eligible Generator pursuant to an offer made by the CfD Counterparty pursuant
to section 14 of the EA 2013;

“CfD Counterparty” has the meaning given to that term in the CfD Agreement;
“CfD Counterparty Confidential Information” means:

(A) all Information which is confidential or proprietary in nature and which relates
(directly or indirectly) to the CfD Counterparty or a Government Entity (including
any such Information relating to the policy of Her Majesty’s Government of the
United Kingdom with respect to matters pertinent to FiT Contracts for Difference
or the Contract for Difference) which the Generator (or its Representatives)
receives or has received from:

(i) the CfD Counterparty (or its Representatives); or

(ii) any third party who receives or has received such Information from the
CfD Counterparty (or its Representatives) in respect of the Contract for
Difference,

in each case including any Information which the Generator prepares which
contains or makes explicit reference to such Information or from which such
Information is readily ascertainable;

(B) without prejudice to the generality of paragraph (A) above, all Information
relating to:



(C)

(i) any QCiL Compensation or QCiL True-Up Compensation, including all
Information relating to or arising from negotiations, discussions and
correspondence in connection with any such QCiL Compensation or
QCiL True-Up Compensation; and

(ii) any SCiL Compensation or SCiL True-Up Compensation, including all
Information relating to or arising from negotiations, discussions and
correspondence in connection with any such SCiL Compensation or
SCiL True-Up Compensation (provided that this paragraph (ii) shall
apply to the Contract for Difference only if the Sustainability Criteria are
expressed to apply to the Contract for Difference in the CfD
Agreement); and

all Information which relates to or arises from negotiations, discussions and
correspondence in connection with the Contract for Difference,

but excluding in each case all Excluded Information;

“CfD Counterparty GT Notice” has the meaning given to that term in Condition 42.10;

“CfD Counterparty Permitted Purposes” means:

(A)

(B)

complying with the CfD Counterparty’s responsibilities and obligations, and
exercising the CfD Counterparty’s rights, powers and discretions, under or in
connection with the Contract for Difference, any other CfD Document or any
other FiT Contract for Difference;

complying with the CfD Counterparty’s responsibilities and obligations under or
by virtue of the EA 2013, any other Law, or any Directive, policy or guidance;
and

reporting on the establishment, administration, performance or operation of, or
compliance or non-compliance with, the obligations and arrangements
contemplated by, or provided for in, the Contract for Difference and FiT
Contracts for Difference;

“CfD Counterparty QCiL Notice” has the meaning given to that term in Condition 33.1;

“CfD Counterparty QCiL True-Up Notice” has the meaning given to that term in
Condition 36.1;

“CfD Counterparty Restricted Purposes” means:

(A)

complying with the CfD Counterparty’s responsibilities and obligations, and
exercising the CfD Counterparty’'s rights, powers and discretions, under or in
connection with the Contract for Difference, any other CfD Document or any
other FiT Contract for Difference; and

complying with the CfD Counterparty’s responsibilities and obligations under or
by virtue of the EA 2013, any other Law, or any Directive, policy or guidance;



“CfD Counterparty SCiL Notice” has the meaning given to that term in paragraph 2.1
of Part F of Annex 7 (FMS arrangements, Sustainability Criteria, RQM Calculation
Methodology and ACT Efficiency);

“CfD Documents” means the Contract for Difference and each of the agreements
entered into between the Parties pursuant to it and “CfD Document” shall be construed
accordingly;

“CfD Generators” means, at the relevant time, all parties (other than the CfD
Counterparty) to FiT Contracts for Difference, provided that, where there are two (2) or
more parties to any FiT Contract for Difference other than the CfD Counterparty, only
one (1) of them shall be counted for the purposes of this definition;

“CfD Settlement Activities” means:

(A) the calculation, invoicing, recalculation and settlement of payments to be made
pursuant to the Contract for Difference; and

(B) the calculation of collateral requirements and the provision of collateral in
accordance with Part 13 (Credit Support);

“CfD Settlement Required Information” means all the Information required by the CfD
Counterparty, or the CfD Settlement Services Provider on its behalf, relating to the
Contract for Difference and required by it to carry out the CfD Settlement Activities;

“CfD Settlement Services Provider” means any person appointed for the time being
and from time to time by the CfD Counterparty to carry out any of the CfD Settlement
Activities, or who is designated by the Secretary of State to carry out the CfD Settlement
Activities, acting in that capacity;

“Change Control Procedure” means the rules, obligations and procedures set out in
Annex 2 (Change Control Procedure);

“Change in Applicable Law” means:

(A) the coming into effect, amendment, supplement, termination, repeal,
replacement or withdrawal of or to: (i) any Law or Directive; or (ii) any Industry
Document; or

(B) a change in the interpretation or application of any Law, Directive or Industry
Document by any Competent Authority;

“Change in Law” means:

(A) the coming into effect, amendment, supplement, termination, repeal,
replacement or withdrawal of or to: (i) any Law or Directive; (ii) any Industry
Document; or (iii) any Required Authorisation; or

(B) a change in the interpretation or application of any Law, Directive, Industry
Document or Required Authorisation by any Competent Authority,



in each case after the Agreement Date and save (in each case) to the extent that the
Change in Law:

(i) arises out of, or in connection with, a breach of or default under or with
respect to, that Law, Directive, Industry Document or Required
Authorisation by the Generator or any of its Representatives;

(ii) arises out of, or in connection with, a failure by the Generator or any of
its Representatives to act in accordance with a Reasonable and
Prudent Standard; or

(iii) represents no more than a continuous improvement or development of
good practice which would be complied with in respect of a generating
facility deploying the Facility Generation Technology by a generator
acting in accordance with a Reasonable and Prudent Standard;

“CHPQA” means the Combined Heat and Power Quality Assurance Standard, as
published by BEIS (Issue 7, dated December 2018) (as such standard may be
amended, supplemented, restated or replaced from time to time);

“CHPQA Certificate” means a certificate issued in relation to the Facility pursuant to the
CHPQA,;

“CHPQA Guidance Note 44” means “Guidance Note 44", as published by BEIS at the
Agreement Date in relation to the CHPQA;

“CHPQA Guidance Note 44 Certificate’ means a certificate issued in relation to the
Facility pursuant to CHPQA Guidance Note 44;

“CHPQM Calculation Methodology” means the methodology for calculating the CHP
Qualifying Multiplier as set out in Annex 6 (CHPQM Calculation Methodology);

“CHP Qualifying Multiplier” shall have the meaning given to that term in paragraph 2.1
of Annex 6 (CHPQM Calculation Methodology);

“CiAL Dispute” has the meaning given to that term in Condition 40.1;
“CiAL Dispute Generator” has the meaning given to that term in Condition 40.1;
“CiAL Dispute Notice” has the meaning given to that term in Condition 40.1;

“CiAL Dispute Threshold Criterion” has the meaning given to that term in Condition
40.9;

“CiAL Dispute Validity Notice” has the meaning given to that term in Condition 40.3;
“CiAL Request Criterion” has the meaning given to that term in Condition 39.3;

“CiAL Request Notice” has the meaning given to that term in Condition 39.2;
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“CiAL Request Validity Notice” has the meaning given to that term in Condition 39.5;

“CiAL Review” means a review conducted by the CfD Counterparty pursuant to
Condition 39.1 as to whether:

(A) a Change in Applicable Law: (i) has been implemented, has occurred or has
become effective; or (ii) is expected to be implemented, to occur or to become
effective and, in each case as a direct result of such Change in Applicable Law
being implemented, occurring or becoming effective, one (1) or more of the
Required CiL Amendment Objectives will cease to be met; and

(B) as a consequence of one (1) or more of the Required CiL Amendment
Objectives ceasing to be met, Required CiL Amendments are necessary;

“CiAL Review Notice” has the meaning given to that term in Condition 39.6;
“CiAL Review Outcome Notice” has the meaning given to that term in Condition 39.9;

“CiAL Review Response Deadline” has the meaning given to that term in Condition
39.6(B);

“CiAL Review Response Notice” has the meaning given to that term in Condition 39.7;
“CiAL Review Trigger” has the meaning given to that term in Condition 39.1;

“Civil Procedure Rules” means the Civil Procedure Rules 1998;

“CJA” means the Criminal Justice Act 1993;

“Claimant” has the meaning given to that term in Condition 59.3;

“Classification Objection” has the meaning given to that term in paragraph 2.6(B)(ii)(a)
of Annex 2 (Change Control Procedure);

"CMA" means the Competition and Markets Authority established under section 25 of
the Enterprise and Regulatory Reform Act 2013;

“Collateral Amount” means an amount (expressed in pounds) calculated by the CfD
Counterparty in accordance with Condition 55.4;

“Collateral Correction Notice” has the meaning given to that term in Condition 56.5;

“Collateral Posting Date” means the date by which the Generator is required to
transfer or deliver Acceptable Collateral, being no less than ten (10) Business Days after
a Collateral Posting Notice is received;

“Collateral Posting Notice” has the meaning given to that term in Condition 55.2;

“Collateral Repayment Date” means an Initial Collateral Repayment Date or (if
applicable) a Replacement Collateral Repayment Date;
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“Combustion Chamber” means that part of a Facility, the Facility Generation
Technology of which is Advanced Conversion Technology, in which Advanced Fuel is
combusted,;

“Compression Unit” means a mechanical device, passage through which causes the
pressure of an Advanced Fuel to increase;

“Commissioned” means that all of the Commissioning Tests have been successfully
completed, followed or passed (as appropriate) in relation to the Facility (or a part of the
Facility), and grammatical variations thereof shall be construed accordingly;

“Commissioning Tests” means all of the procedures and tests which, in accordance
with the Reasonable and Prudent Standard, and in compliance with industry guidelines,
practices and standards, are:

(A) relevant to generating facilities which are the same as, or of a similar type to,
the Facility (including those which are relevant to the Facility Generation
Technology); and

(B) required to be completed, followed or passed (as appropriate): (i) in order for a
generating facility to generate electricity; or (ii) to demonstrate that a generating
facility is fit for commercial operation;

“Compensatory Interest’” means the interest that is due and payable at the
Compensatory Interest Rate in accordance with Condition 22.6;

“Compensatory Interest Amount” has the meaning given to that term in Condition
22.6;

“Compensatory Interest Rate” has the meaning given to that term in Condition 22.6;
“Competent Authority” means:

(A) any national, federal, regional, state, local or other court, arbitral tribunal,
administrative agency or commission or other governmental, administrative or
regulatory body, authority, agency or instrumentality;

(B) any private body to the extent it carries out one (1) or more public functions; or

(C) any other body which has jurisdiction in respect of the Facility, the Project, the
Contract for Difference or any other CfD Document,

and includes the Authority, the Environment Agencies and the Secretary of State but
excludes the CfD Counterparty;

“Conditions” means these standard terms and conditions issued by the Secretary of
State on 1 May 2019, in accordance with section 11(1) of the EA 2013;

“Conditions Precedent” means the Initial Conditions Precedent and the Further
Conditions Precedent and “Condition Precedent” shall be construed accordingly;
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“Confidential Information” means CfD Counterparty Confidential Information and
Generator Confidential Information;

“Connected Dispute” has the meaning given to that term in Condition 61.1;
“Consolidation Notice” has the meaning given to that term in Condition 61.2;

“Construction Event” means a geological condition or physical constraint affecting the
Facility (including the presence of new or unknown fauna or flora, unexploded ordnance,
mudstone, archaeological remains, antiquities or hazardous materials);

“Contract for Difference” means the CfD Agreement which incorporates these
Conditions;

“Contractor” means any contractor, sub-contractor, consultant or adviser of or to the
Generator but excludes any Transmission System Operator, Transmission Licensee,
Licensed Distributor or OFTO;

“Contract Year” means each twelve (12) month period during the Term which begins on
01 January and ends on the immediately following 31 December, provided that:

(A) the first (15!) Contract Year shall be the period from and including the Start Date
to and including the immediately following 31 December; and

(B) the final Contract Year shall be the period from and including 01 January in the
last calendar year of the Term and ending on the last day of the Term;

“CPC Compensation Shortfall’ means: (i) a Curtailment Compensation Shortfall; or (ii)
a Partial Curtailment Compensation Shortfall;

“CPI” means:

(A) the all items index of consumer price inflation published each month by the
Office for National Statistics;

(B) if that index is no longer being published, such index as the CfD Counterparty
may reasonably determine to be appropriate in the circumstances; or

(C) if there is a material change to the basis of that index, such other index as the
CfD Counterparty may from time to time reasonably determine to be appropriate
in the circumstances;

“CP Response Notice” has the meaning given to that term in Condition 3.10;
“Crown Body” means any department, office or agency of the Crown;
“C(RTP) Act’ means the Contracts (Rights of Third Parties) Act 1999;

“Curtailment” means, in respect of any period, the prevention or restriction by, or on the
instruction of, the NETSO of the export from the Facility to the national electricity
transmission system of all (but not less than all) of the electricity which the Facility is
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otherwise able to generate and export during the relevant period, and the period of any
Curtailment shall include, subject as provided below, the minimum period of time
(determined by reference to a Reasonable and Prudent Standard) that the Facility takes
to ramp up and down in response to the relevant prevention, restriction or instruction, as
the case may be, provided that:

(A) the Facility shall not be considered to be otherwise able to generate and export
electricity in circumstances where the Facility has been prevented from
generating or has been restricted in its generation due to the exercise of powers
by a Competent Authority as a result of any matter relating to non-compliance
with any Required Authorisation; and

(B) there shall be no Curtailment during any period in which the export of electricity
from the Facility is prevented or restricted as a result of:

(i) any unplanned Transmission System outage or Black Start or any
Emergency De-energisation Instruction;

(ii) a breach or default by the Generator or any of its Representatives of the
Contract for Difference, any Law or Directive, any Industry Document or
any Required Authorisation;

(iii) a failure by the Generator or any of its Representatives to act in
accordance with a Reasonable and Prudent Standard; or

(iv) any matter relating to health, safety, security or environment at or with
respect to the Facility (but not as a result of any such matter at or with
respect to the national electricity transmission system),

and “Curtailed” shall be construed accordingly;

“Curtailment Compensation” means, in respect of any Qualifying Curtailment, the
amount actually received or receivable by the Generator (or its nominee) in respect of
such Qualifying Curtailment (expressed in pounds);

“Curtailment Compensation Anniversary” has the meaning given to that term in
Condition 49.2(A);

“Curtailment Compensation Excess” means, in respect of any Qualifying Curtailment,
where the Curtailment Compensation is greater than the Defined Curtailment
Compensation in respect of such Qualifying Curtailment, the amount of the excess
(expressed in pounds);

“Curtailment Compensation Shortfall’ means, in respect of any Qualifying
Curtailment, where the Curtailment Compensation is less than the Defined Curtailment
Compensation in respect of such Qualifying Curtailment, the amount of the shortfall
(expressed in pounds);
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“CUSC” means the Connection and Use of System Code that is provided for in Standard
Condition C10 (Connection and Use of System Code (CUSC)) of the Transmission
Licence;

“Daily Discount Rate” means an amount calculated in accordance with (as applicable)
Condition 34.35 or paragraph 3.29 of Part F of Annex 7 (FMS arrangements,
Sustainability Criteria, RQM Calculation Methodology and ACT Efficiency);

“Default” means: (i) a Termination Event; or (ii) an event or a circumstance which would
(with the passage of time, the giving of notice, the making of any determination pursuant
to the Contract for Difference or any combination of any of the foregoing) be a
Termination Event;

“Default Interest” has the meaning given to that term in Condition 24.1;
“‘Default Termination Notice” has the meaning given to that term in Condition 51.6;
“Deficient Collateral Amount” has the meaning given to that term in Condition 56.5(B);

‘Defined Curtailment Compensation” means, in respect of any Curtailment, the
amount (expressed in pounds) calculated as:

(A) the revenues foregone during the relevant Adjusted Output Period, and efficient
additional costs (including costs associated with ramp up and down) incurred,
by the Generator (acting in accordance with a Reasonable and Prudent
Standard) as a direct result of the Curtailment (including any Difference
Amounts that would, but for the Curtailment, have been payable to the
Generator pursuant to the Contract for Difference), calculated over the minimum
period of time for which the export of electricity from the Facility is Curtailed,

less the aggregate of:

(B) the efficient additional costs (including costs associated with ramp up and down)
saved or avoided by the Generator as a direct result of such Curtailment; and

(C) any other income or gains received or made by the Generator relating to such
Curtailment other than any Curtailment Compensation,

plus (to the extent not already included):

(D) the reasonable costs of meeting any shortfall in the Generator's Credited
Energy Volume as a direct result of such Curtailment,

provided that Defined Curtailment Compensation shall exclude: (i) any Imbalance
Charges save to the extent that the Generator has incurred the same in meeting any
such shortfall as is referred to in paragraph (D) above; and (ii) any charges or costs
incurred by the Generator under any third party power sale, purchase or similar
arrangements (whether actual, virtual, derivative or synthetic);
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“‘Defined Partial Curtailment Compensation” means, in respect of any Partial
Curtailment, the amount (expressed in pounds) calculated as:

(A) the revenues foregone during the relevant Adjusted Output Period, and efficient
additional costs (including costs associated with ramp up and down) incurred,
by the Generator (acting in accordance with a Reasonable and Prudent
Standard) as a direct result of the Partial Curtailment (including any Difference
Amounts that would, but for the Partial Curtailment, have been payable to the
Generator pursuant to the Contract for Difference), calculated over the minimum
period of time for which the export of electricity from the Facility is Partially
Curtailed,

less the aggregate of:

(B) the efficient additional costs (including costs associated with ramp up and down)
saved or avoided by the Generator as a direct result of such Partial Curtailment;
and

(C) any other income or gains received or made by the Generator relating to such
Partial Curtailment other than any Curtailment Compensation,

plus (to the extent not already included):

(D) the reasonable costs of meeting any shortfall in the Generator's Credited
Energy Volume as a direct result of such Partial Curtailment,

provided that Defined Partial Curtailment Compensation shall exclude: (i) any Imbalance
Charges save to the extent that the Generator has incurred the same in meeting any
such shortfall as is referred to in paragraph (D) above; and (ii) any charges or costs
incurred by the Generator under any third party power sale, purchase or similar
arrangements (whether actual, virtual, derivative or synthetic);

“Delivery Body” means the person from time to time responsible pursuant to section
12(1) of the EA 2013 for notifying the CfD Counterparty to offer and enter into FiT
Contracts for Difference, acting in that capacity;

‘Designated Termination Date” has the meaning given to that term in Condition
51.6(A);

“‘Devolved Legislation” means any (i) Act of the Scottish Parliament; (ii) Act or
Measure of Senedd Cymru; (iii) Scottish statutory instrument within the meaning of
section 27 of the Interpretation and Legislative Reform (Scotland) Act 2010; or (iv)
Welsh subordinate legislation within the meaning of s.3(2) of the Legislation (Wales) Act
2019;

“Difference” means, in respect of a Settlement Unit, an amount (expressed in pounds)
calculated in accordance with the following formula:

Difference = MIN(SP, - MRP,, SPt)
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where:

SF is the Strike Price in Settlement Unit (t); and

MRF; is the Market Reference Price applicable to Settlement Unit (t);

“Difference Amount” means:

(A) the Baseload Difference Amount, as such term is defined in Part 5A (Payment
calculations: Baseload Technologies) (provided that this paragraph (A) shall
apply only if Part 5A (Payment calculations: Baseload Technologies) is
expressed to apply to the Contract for Difference in the CfD Agreement); or

(B) the Intermittent Difference Amount, as such term is defined in Part 5B (Payment
calculations: Intermittent Technologies) (provided that this paragraph (B) shall
apply only if Part 5B (Payment calculations: Intermittent Technologies) is
expressed to apply to the Contract for Difference in the CfD Agreement);

“Direct Agreement” means an agreement in substantially the form set out in Annex 3
(Form of Direct Agreement), or in such other form as may be agreed by the CfD
Counterparty (in its sole discretion);

“‘Directive” means, in relation to any Party, any ordinance, code, decision, directive,
order, decree, regulation, determination, award, standard or rule of any Competent
Authority:

(A) which is legally binding upon that Party or, if not legally binding upon that Party,
with which that Party would ordinarily comply, acting (in the case of the
Generator) in accordance with the Reasonable and Prudent Standard; and

(B) in circumstances in which the Generator is seeking to invoke the provisions of
Part 8 (Changes in Law) or Part F of Annex 7 (FMS arrangements,
Sustainability Criteria, RQM Calculation Methodology and ACT Efficiency), with
which the Generator does comply or uses all reasonable endeavours to comply;

“Directors’ Certificate” means a certificate signed by two (2) directors of the Generator
or one (1) director of the Generator in the presence of a witness who attests the
signature, such directors or director (as applicable) having made, and confirmed in the
certificate as having made, all due and careful enquiries in relation to the information set
out in such certificate (or set out in the notice, or enclosures or appendices to the notice,
which such certificate is accompanying) and certifying that such information is in all
material respects true, complete, accurate and not misleading, in each case by
reference to the facts and circumstances then existing, provided that where any such
information is provided by a third party that is not a holding company or subsidiary of the
Generator or a Representative of any such party or the Generator and is marked as
such, the certification of the director or directors (as applicable) of that information shall
only extend to the certification that that information is in all material respects true,
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complete, accurate and not misleading to the best of his or their knowledge and belief
having made all due and careful enquiries;

“Discriminatory Change in Law” means a Change in Law the terms of which
specifically (and not merely indirectly or consequentially or by virtue of the
disproportionate effect of any Change in Law that is of general application) apply to:

(A) the Project and not to the design, development, construction, conversion,
installation, completion, testing, commissioning, operation, maintenance and
decommissioning of any other project;

(B) the Facility and not to any other generating facility; or
(C) the Generator and not to any other person;

“Dispute” means any dispute or claim in any way relating to or arising out of the
Contract for Difference or any other CfD Document, whether contractual or
non-contractual (and including any dispute or claim regarding: (i) their existence,
negotiation, validity or enforceability; (ii) the performance or non-performance of a
Party’s obligations pursuant to them; or (iii) breach or termination of any of them), but
excluding any Metering Dispute;

“Dispute Information” has the meaning given to that term in Condition 57.7;
“‘Dispute Notice” has the meaning given to that term in Condition 57.3;

“Dispute Resolution Procedure” means the rules, obligations and procedures set out
in Part 14 (Dispute Resolution) including the Arbitration Procedure and the Expert
Determination Procedure but excluding the provisions of Condition 63 (Metering
Disputes);

“Distribution Code” means the distribution code that a Licensed Distributor is required
to prepare or maintain in force in a form approved by the Authority pursuant to Standard
Condition 21 (Distribution Code) of a Distribution Licence;

“Distribution Connection and Use of System Agreement” means the agreement that
a Licensed Distributor is required to prepare or maintain in force in a form approved by
the Authority under Standard Condition 22 (Distribution Connection and Use of System
Agreement) of a Distribution Licence;

“Distribution Licence” means a licence granted or treated as granted pursuant to
section 6(1)(c) of the EA 1989;

“Distribution System” has the meaning given to that term in section 4(4) of the EA
1989;

“‘Dual Scheme Facility” means a Facility that is a Baseload Dual Scheme Facility or an
Intermittent Dual Scheme Facility;

“EA 1989” means the Electricity Act 1989;
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“EA 2013” means the Energy Act 2013;

“‘EA 2013 Regulations” means any statutory instruments made pursuant to any of
Chapters 2, 4 and 5 (including the associated schedules to any of those chapters) of
Part 2 of the EA 2013;

“Effective Projected Generation” has the meaning given to that term in Condition
34.32 or paragraph 3.26 of Part F of Annex 7 (FMS arrangements, Sustainability
Criteria, RQM Calculation Methodology and ACT Efficiency) (as the context requires);

“EIR” means the Environmental Information Regulations 2004, together with (where the
context requires) any guidance and/or codes of practice issued by the Information
Commissioner or relevant Crown Body in relation to such legislation;

“Electrical Schematic Obligation” has the meaning given to that term in Condition
31.9;

“Electrical Schematic Obligation Notice” has the meaning given to that term in
Condition 31.19(A);

“Electricity Storage”, in the electricity system, is the conversion of electrical energy into
a form of energy which can be stored, the storing of that energy, and the subsequent
reconversion of that energy back into electrical energy;

“Electricity Storage Facility” means a facility where Electricity Storage occurs or can
occur and includes all assets performing or contributing to any such Electricity Storage;

“Electricity Supplier’ has the meaning given to that term in section 9(10) of the EA
2013;

“Eligibility Criteria” means the eligibility criteria set out in the EA 2013 Regulations, in
each case as applicable to the Facility, the Generator or the Project in relation to the
Contract for Difference;

“Eligible Generation Technology” means a Generation Technology which is eligible
for a FiT Contract for Difference, as specified in the EA 2013 Regulations (as in effect
as at the Agreement Date);

“Eligible Generator” has the meaning given to that term in the EA 2013 Regulations;

“Eligible Low Capacity Facility” means a Facility: (i) which has an Initial Installed
Capacity Estimate not greater than thirty (30) MW; and (ii) in respect of which the
Facility Generation Technology is Offshore Wind, Onshore Wind, Remote Island Wind,
Tidal Range, Tidal Stream or Wave;

“Embedded Generator’” means an exemptible electricity generator whose electricity
generating facility is not directly connected to the Transmission System;

“Emergency De-energisation Instruction” means an instruction issued by the NETSO
requiring the Generator to:



19

(A) de-energise the Facility from the national electricity transmission system in a
controlled manner; or

(B) declare its Maximum Export Limit (as defined in the CUSC) in respect of the BM
Unit(s) associated with the Facility to be zero and to maintain it at that level
during the interruption period,

in each case in circumstances where, in the reasonable opinion of the NETSO: (i) the
condition or manner of operation of any transmission plant or apparatus may cause
damage or injury to any person or the national electricity transmission system; (ii) if the
Facility connected to such transmission plant or apparatus is not so de-energised then it
is likely that the transmission plant or apparatus would automatically trip; and (iii) if such
transmission plant or apparatus had tripped automatically then the Facility would, solely
as a result of the de-energisation of transmission plant or apparatus, have been
de-energised;

‘Energy Consultant” means an internationally recognised, leading energy market
consultancy firm (not being an affiliate of either Party or any other CfD Generator)
experienced in advising clients in the UK electricity generation sector;

“Environment Agencies” means: (i) the Environment Agency in England; (ii) Natural
Resources Wales; and (iii) the Scottish Environment Protection Agency;

“Estimated Capacity Amount” has the meaning given to that term in Condition 34.34 or
paragraph 3.28 of Part F of Annex 7 (FMS arrangements, Sustainability Criteria, RQM
Calculation Methodology and ACT Efficiency) (as the context requires);

“‘Estimated Facility Generation” has the meaning given to that term in Condition 34.33,
paragraph 1 (Definitions: Annex 1) of Annex 1 (Calculation of Termination Amount) or
paragraph 3.27 of Part F of Annex 7 (FMS arrangements, Sustainability Criteria, RQM
Calculation Methodology and ACT Efficiency) (as the context requires);

“‘Estimated Metered Output” has the meaning given to that term in:

(A) Condition 10.3 (provided that this paragraph (A) shall apply only if Part 5A
(Payment calculations: Baseload Technologies) is expressed to apply to the
Contract for Difference in the CfD Agreement); or

(B) Condition 18.3 (provided that this paragraph (B) shall apply only if Part 5B
(Payment calculations: Intermittent Technologies) is expressed to apply to the
Contract for Difference in the CfD Agreement);

“Estimated Output Billing Period” has the meaning given to that term in:

(A) Condition 10.2 (provided that this paragraph (A) shall apply only if Part 5A
(Payment calculations: Baseload Technologies) is expressed to apply to the
Contract for Difference in the CfD Agreement); or
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(B) Condition 18.2 (provided that this paragraph (B) shall apply only if Part 5B
(Payment calculations: Intermittent Technologies) is expressed to apply to the
Contract for Difference in the CfD Agreement);

"EUDN 2010/335" means the Retained Version of the European Commission Decision
2010/335/EU (which can be found online at
http://legislation.gov.uk/eudn/2010/335/contents) as amended in Law from time to time;

“European Union” or “EU” means the European Union, established by the Treaty of the
European Union signed at Maastricht on 7 February 1992 (as amended, supplemented
or replaced by any later Treaty);

"EUR 2010/995" means the Retained Version of the EU Timber Regulation (EU) No.
995/2010) (which can be found online at http://legislation.gov.uk/eur/2010/995/contents)
as amended in Law from time to time, including by S.1. 2019/473;

"EUR 2013/543" means the Retained Version of Commission Regulation (EU) No.
543/2013 (which can be found online at http://legislation.gov.uk/eur/2013/543/contents)
as amended in Law from time to time, including by S.I. 2019/534;

"EUR 2014/1307" means the Retained Version of Commission Regulation (EU)
No0.1307/2014) (which can be found online at
http://legislation.gov.uk/eur/2014/1307/contents) as amended in Law from time to time;

"EU(W)A 2018" means the European Union (Withdrawal) Act 2018;

“‘Excluded Change in Law” means a Change in Law which is not a Qualifying Change
in Law or a Sustainability Change in Law;

“Excluded Information” means Information:

(A) in, or which enters, the public domain otherwise than as a consequence of a
breach of any provision of the Contract for Difference;

(B) properly in the possession of the recipient on a non-confidential basis and not,
to the knowledge of the recipient, as a result of a breach by it, its
Representatives or any third party of any duty of confidentiality attaching thereto
prior to such Information being acquired by or provided to it; or

(C) the Sustainability Profiling Information (but only if the Sustainability Criteria are
expressed to apply to the Contract for Difference in the CfD Agreement);
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“Expected QCiL Effective Date” means the date on which a Qualifying Change in Law
is expected to be implemented, occur or become effective;

“Expert” means any person appointed in accordance with the Expert Determination
Procedure to determine an Expert Dispute;

“Expert Appointment Date” means the date on which an Expert is appointed to
determine an Expert Dispute by means of an appointment letter entered into by such
Expert and each of the Parties;

“‘Expert Appointment Threshold” has the meaning given to that term in Condition 40.7;
“Expert Determination Notice” has the meaning given to that term in Condition 59.1;

“‘Expert Determination Procedure” means the rules, obligations and procedures set
out in Condition 59 (Expert Determination Procedure);

‘Expert Determination Response Notice” has the meaning given to that term in
Condition 59.3;

“Expert Dispute” means a Dispute which is referred for determination in accordance
with the Expert Determination Procedure;

“Expert Referral Date” has the meaning given to that term in Condition 59.6(A);
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“Facility” has the meaning given to that term in the CfD Agreement;

“Facility Generation Technology” means, in respect of the Facility, the Eligible
Generation Technology deployed by the Facility, as specified in the CfD Agreement
(subject to Condition 1.16);

“Facility Metering Equipment” means: (i) the Metering Equipment measuring the flows
of electricity associated with the Facility, its Metering System and its associated BM
Unit(s); and (ii) in the case of a Dual Scheme Facility, the Metering Equipment used to
measure the Imported Input Electricity of the Generating Station;

“Final Generation Tax Report” means the report of the Energy Consultant referred to
in Condition 42.18(B);

“Final Installed Capacity”’ has the meaning given to that term in Condition 7.1;
“Final Installed Capacity Notice” has the meaning given to that term in Condition 7.1;

“Final Installed Capacity Response Notice” has the meaning given to that term in
Condition 7.4;

“Final Installed Capacity Supporting Information” has the meaning given to that term
in Condition 7.4(B);

“First Submission” has the meaning given to that term in Condition 59.6(B);
“First Submission Deadline” has the meaning given to that term in Condition 59.6(B);

“FiT CfD Application” means the application by the Generator for the Contract for
Difference in respect of the Facility received by the Delivery Body;

“FiT CfD Application Date” means the date the FiT CfD Application is received by the
Delivery Body;

“FiT Contract for Difference” means: (i) a contract for difference (as such term is
defined in section 6(2) of the EA 2013); or (ii) an investment contract (as such term is
defined in Schedule 2 to the EA 2013);

“FiT Market Reference Price” means:

(A) the Baseload Market Reference Price, as such term is defined in Part 5A
(Payment calculations: Baseload Technologies); and

(B) the Intermittent Market Reference Price, as such term is defined in Part 5B
(Payment calculations: Intermittent Technologies);

‘Fitch Ratings” means Fitch Ratings Limited, an English corporation, and any
successor thereto;

"Floating Offshore Wind" has the meaning given to that term in the CfD Agreement;
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“FM Affected Party” has the meaning given to that term in Condition 69.1;

“FMS Procedures” has the meaning given to that term in Annex 7 (FMS arrangements,
Sustainability Criteria, RQM Calculation Methodology and ACT Efficiency);

‘FMS Report” has the meaning given to that term in Annex 7 (FMS arrangements,
Sustainability Criteria, RQM Calculation Methodology and ACT Efficiency);

“FolA” means the Freedom of Information Act 2000 and any subordinate legislation
made under that Act, together with (where the context requires) any guidance and/or
codes of practice issued by the Information Commissioner or relevant Crown Body in
relation to such legislation;

“FolA Information” means any information of whatever nature, however conveyed, and
in whatever form, including written, oral and electronic and in visual or machine-readable
form (including CD-ROM, magnetic and digital form);

“Force Majeure” means any event or circumstance including;

(A) any Change in Law (which expression, for the purposes of this definition, shall
not include any Foreseeable Change in Law, and, in the period to the Start
Date, shall include any change after the Agreement Date in the policy or
guidance of any Competent Authority); and

(B) any event or circumstance resulting from any action or omission by or of any
CfD Settlement Services Provider, any BSC Agent or a BSC Company,

provided that such event or circumstance:

(i) is beyond the reasonable control of the FM Affected Party or, if relevant,
its Representatives (in the case of the Generator and its
Representatives, acting and having acted in accordance with a
Reasonable and Prudent Standard);

(i) could not reasonably have been avoided or overcome by the FM
Affected Party or its Representative (as appropriate); and

(iii) is not due to the FM Affected Party’s fault or negligence (or that of its
Representatives),

provided always that:

(a) neither non-availability of funds nor the lack of funds
shall ever constitute Force Majeure; and

(b) no event or circumstance which has occurred before
the FiT CfD Application Date of which, at or before the
FiT CfD Application Date, the Generator or any of its
Representatives either was aware, or (if it or they had
made all due and careful enquiries and acted to a
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Reasonable and Prudent Standard) could be expected
to have been aware, shall constitute a Force Majeure.

“Forecast Data” has the meaning given to that term in Condition 32.2;

“Foreseeable Change in Law” means, in respect of a Change in Law, that the relevant

change:

(A)

was published on or after 01 January 2000 but before the Agreement Date:

(i)

in a draft Bill;
in a Bill;

in an Act of Parliament which had been enacted but which had not (in
whole or in part) come into effect;

in Devolved Legislation which had not (as regards that Change in Law)
come into effect;

in draft subordinate legislation;
in draft Devolved Legislation;

in subordinate legislation which had not (as regards that Change in
Law) come into effect;

in a draft Required Authorisation or Required Authorisation which had
been made but which had not (as regards that Change in Law) come
into effect;

in a draft Directive or in a Directive which had been made but which had
not (as regards that Change in Law) come into effect;

in a draft Treaty or o