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PRELIMINARY

(A) These standard terms and conditions applicable to CCUS Programme ICC Contracts were
issued by the Secretary of State on [®], in accordance with [®]: of the [®]-.

(B) The Conditions as applicable to [®]: are to be read in conjunction with:

() the offer to contract made to the [®]: by the ICC Contract Counterparty pursuant to [®]: of
the [®]¢ and the acceptance of that offer by such [®]7; and

(i)  the ICC Agreement entered into between the ICC Contract Counterparty and the [®]:.

Note to Reader: Relevant legislative reference to be confirmed.
Note to Reader: Relevant legislative reference to be confirmed.
Note to Reader: To be confirmed.
Note to Reader: To be confirmed.
Note to Reader: Relevant legislative reference to be confirmed.
Note to Reader: Relevant legislative reference to be confirmed.
Note to Reader: To be confirmed.
Note to Reader: To be confirmed.
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Part 1
Introduction

DEFINITIONS AND INTERPRETATION

Definitions

1.1

In these Conditions:

"10-TD_UKA Sample Period" has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"10-TD UKA Trade Number Percentage" has the meaning given to that term in paragraph 1
of Annex 6 (Carbon Market Reference Price Review);

"10-TD UKA Volume Percentage" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

["Acceptable Carbon Intensity Threshold" means a earbon-intensity-of-theWeekly Carbon
Intensity Data Value for an Industrial tastaliatierActivity which is ften per cent. (10%)} above
the AgreedApproved Carbon Intensity Baseline_for such activity;}

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

"Achieved CO: Capture Rate"” means the CO. capture rate (expressed as a percentage
(%)) for the Installation during: (i) each Settlement Unit, except each Settlement Unit in which:
(A) a Capture Outage Relief Event occurs; or (B) the-Metered-CO.—trputfrom Industrial
Installation is equal-to—=zero{(0joffline, whereby the Achieved CO: Capture Rate shall not
apply; or (ii) the period in which a CO2 Capture Test is carried out, jn each case calculated in
accordance with the following formula:

AR = CO2_Cut
ETCO2_In;
where
ACR; = Achieved CO2 Capture Rate (expressed as a percentage (%)).
CO2_Out; = Metered CO. Output (tCOy) in the relevant Settlement Unit (i)=_
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[Metered

CO2 In; = Measured CO: Input}= (tCO:) in the relevant Settlement Unit
()=

which shall not exceed_one hundred per cent. (100%);

"Achieved CO: Storage Rate" means the CO: storage rate (expressed as a percentage
(%)) for the Installation during—) each Settlement Unit, except each Settlement Unit in which:
(A) a Capture Outage Relief Event occurs; or (B) the Metered-COtrputfrom—Industrial
Installation is equal-to—zero{(0joffline, whereby the Achieved CO: Storage Rate shall not
apply—er{i-the-period-in-which-a-CO.-Capiure Festis-carried-out, calculated in accordance

with the following formula:

CO3_out_TEY
ASR; = S0

coz_in;
where
ASR,; = Achieved CO: Storage Rate (expressed as a percentage (%)),
CO2_0ut TES; = Metered CO2 Output to T&S (tCO>) in the relevant Settlement
Unit (i)*s,_and
Metered
Co2_In; = Measured CO: Input}s (tCO:) in the relevant Settlement Unit
().

which shall not exceed one hundred per cent. (100%);
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__£0T_out CCU;

AUR; =
coz Img;
where
AUR; = Achieved CO» Utilisation Rate (expressed as a percentage
CO2_Out CCU; = Meter: in the relevan lemen
Unit (j); and
CO2_In; = Measured CO. Input ((CO) in the relevant Settlement Unit (i),

which shall not exceed one hundred per cent. (100%);

"ACP Estimate” means a good faith estimate of an Adjusted Capture Period, including a
good faith estimate of:

(A) the date on which such Adjusted Capture Period will commence and end; and
(B) the impact of the Adjusted Capture Period on the Metered CO2 Output to T&S;

"Actual Annual Capture Factor" means the CO: capture factor (expressed as a percentage
(%)) for the Installation during a calendar year calculated as follows:

Y.C02 Out T&S; — Y. €02 _Aux;

AACF: =
r Y TGE,

where:

AACE = Actual Annual Capture Factor (expressed as a percentage
(%)) in the relevant calendar year (f);

CO2_Out_T&S; = limb (A) of the definition of Metered CO2 Output to T&S (tCO2)
in all Settlement Units in the relevant calendar year;

CO2 _Aux; = Auxiliary CO2 Generated (tCO:) in all Settlement Units in the
relevant calendar year; and
Metered-CO2 Inputfrom-Industrial-nstallation

TGE; = Total Generated Emissions (tCO2)}+# in all Settlement Units in
the relevant calendar year;

"Adjusted Capture Period"” means a period during the Term in which the Metered CO:
Output to T&S from-the-Installation-is reduced or increased as a direct result of a Qualifying
Change in Law;
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that term in Condition 6.6(C) (Deemed CQO> Output to T&S Adjustment);

"Affected Operational CP" has the meaning given to that term in Condition 3.11
(Operational Conditions Precedent: General Reporting Obligations),

"Affected Person™ means any direct or indirect shareholder of the Emitter who is able to
evidence to the satisfaction of the ICC Contract 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;

"Affiliate" means, in relation to a Party, any holding company or subsidiary company of the
relevant Party from time to time or any company which is a subsidiary company of a holding
company of that Party from time to time (and the expressions "holding company” and
"subsidiary"” shall have the meanings respectively ascribed to them by section 1159 of the
Companies Act 2006);

"Aggregate Opex and T&S Value"” means an amount equal to the sum of the Strike Price
(expressed in £/tCOZ) the T&S Velumetric—FeeF Igw thrgg (Conven‘ed to £4CO: by

each Settlement Unit; =

"Agreement Date" has the meaning given to that term in the ICC Agreement;

"Agreement Date Provisions" means Part 1 (Introduction), Part 2 (Term), Part 3
(Conditions Precedent and Milestone Requirement), Condition 5 (Definitions: Part 4),
Conditions 8.3 to 8.6 (Strike Price Indexation Adjustment), Conditions 8-88.16 to 8428.20
(Opex Costs Early Reopener_Adjustment), Condition 4213 (Default Interest), Condition 4314
(Set-off), Condition 4415 (Deductions and withholdings), Condition 4516 (Payment accounts),
Condition 4617 (Emitter representations and warranties), Condition 4718 (/CC Contract
Counterparty representations and warranties), Condition 4819 (Emitter Undertakings:
General), Condition 2325 (Supply Chain Reporting), Condition 2528 (Emitter undertakings:
Information provision and no cumulation of subsidy, state aid and/or union funding), Part 8
(Termination), Part 10 (Dispute Resolution) to Part 13 (Miscellaneous) (inclusive), Annex 1
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(Conditions Precedent), Annex 3 (Calculation of Default Termination PaymentsPayment),
Annex 4 (Change Control Procedure), Annex 5 (Form of Direct Agreement), and Annex 810
(Pro forma notices);zw

"Alternative T&S Network Review Notice" has the meaning given to that term in Condition
35-14338.13(B) (Termination for T&S Prolonged Unavailability Event);

"Alternative T&S Network Solution Plan™ means a plan developed by the Emitter setting
out the required milestones and actions in order to connect the Installation to an alternative
CO:2 T&S Network Delivery Point and/or_alternative T&S Network [or alternative permanent
storagel= (either directly by pipeline, or indirectly by other means of transportation), in order
to remedy a T&S Prolonged Unavailability Event;

"Alternative T&S Network Solution Plan Deadline" means the date which falls eighteen
(18) Months fromafter the date of a T&S Prolonged Unavailability Event Notice issued by the
ICC Contract Counterparty in accordance with Condition 35-838.8 (Termination for T&S
Prol. U lability E ;

"Amendment Notification” has the meaning given to that term in paragraph 2.1

(Amendment Notifications) of Annex 4 (Change Control Procedure);

"Applicable Planning Consents™ has the meaning given to that term in [@];:2

"Approved Alternative T&S Network Solution Plan" has the meaning given to that term in
Condition 35-4338.13(B)(i) (Termination for T&S Prolonged Unavailability Event);

"Approved Capture Rate Breach Rectification Plan" means the draft Capture Rate Breach
Rectification Plan which meets the Capture Rate Breach Rectification Plan Minimum
Requirements and is approved by the ICC Contract Counterparty pursuant to either Condition
20-621.6 or 20-621.6(B)(ii)(a) (Rectification of Minimum CO: Capture Rate Obligation
breach);

22-10 Note to Reader: Subject to further review by BEIS.
2-11 Note to Reader: Subject to further review by BEIS.
2412 Note to Reader: Relevant legislative reference to be confirmed.
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["Approved Scheme of Funding” has the meaning given to that term in the ICC
Agreement;}s:

"Arbitral Award" has the meaning given to that term in Condition 44-247.2 (Arbitration
Procedure);

"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
4447 (Arbitration Procedure),

"Arbitrator" means any person to whom a Dispute is referred in accordance with the Dispute
Resolution Procedure;

"Auditors" means the auditors of the Emitter, which shall be one (1) of the following
approved auditors:

(A) PricewaterhouseCoopers LLP;
(B) the UK member firm of Ernst & Young Global Limited,;
C) KPMG LLP;

(D) the UK member firm of Deloitte Touche Tohmatsu Limited; or

(E) another firm of independent and internationally reputable auditors of good standing;

["Automated Data System" means an automated data system to monitor and control the
operation of the Capture Plant and to provide data as required to support the provision of
information as required by the Emitter and the ICC Contract Counterparty;}

["Automated Data Systems Obligation™ has the meaning given to that term in Condition
49:2220.22 (Undertakings: Automated Data Systems);}

"Auxiliary CO2 Generated" means the mass quantity of CO2 (expressed in tCO2) generated

from heating and/or powenng the Capture PIant—as—measuwteel—Iey—the—{,reIe4vtaﬁrpplﬁlﬁzet-efcmgL

25-13 Note to Reader: This definition is expected to be relevant if any funding has been provided to the Emitter and/or its Affiliates under the
Industrial Energy Transformation Fund and Industrial Decarbonisation Challenge for development/pre-development expenditure incurred in
respect of the Project prior to the Agreement Date. Such funding will be notified to, and verified by, BEIS on a project-by-project basis and set
outin the ICC Agreement BEIS i is consudenng whether to refer to any other scheme(s) of funding.
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"Average Achieved CO; Capture Rate" means the average achievedAchieved CO; capture-
rateCapture Rate (expressed as a percentage (%)) for the Installation during a Calculation

Period-and, calculated as follows:

AACR = e T ACR; :
LAaettiement Units; aru

where:

AACR = Average Achieved CO. Capture Rate (expressed as a
percentage (%)).

ACR; = Achieved CO. Capture Rate_(expressed as a percentage
(%)) in each relevant Settlement Unit (/) within each Billing
Period in the relevant Calculation Period; £GO2)and

Settlement Units; .., = the number of Settlement Units_(/) in which the Achieved CO>

Capture Rate is applicable within each Billing Period in the

relevant Calculation Period;

"Average Achieved CO: Storage Rate" means the average achievedAchieved CO: storage-
%M (expressed as a percentage (%)) for the Installatlon during a Calculation
Period, € :

TASR;

AASR =

Taettlement Units; 155

AASR

ASR,

Settlement Units; y.p

@Mmm Installatlon %eqﬂakte%ere%@—whereb%the
Achieved-CO.-StorageRate-shall-notapply—andduring a Calculation Period, calculated in

accordance with the following formula:
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AAUR = A
"~ ¥ Settlement Units; .up

where:

AAUR = Average Achieved CO: SterageUtilisation Rate (expressed
as a percentage (%)).

AUR: = Achieved CO; StorageUtilisation Rate_(expressed as a
percentage (%)) in each relevant Settlement Unit (/) within
each Biling Period in the relevant Calculation Period;
{cOz)and

Settlement Units; .,z =  the number of Settlement Units_(/) in which the Achieved

CO: SterageUtilisation Rate is applicable within each Billing
Period in the relevant Calculation Period;

"Average Annual Aggregate Opex and T&S Value" means the yearly average of the
Aggregate Opex and T&S Value for all Settlement Units in the relevant Contract Payment
Term Year calculated by the ICC Contract Counterparty in accordance with the following
formula:

AAAOTS = — 24975
Total Settiement Units

where:

AAAQTS = Average Annual Aggregate Opex and T&S Value
(£/CO2);

AOTS; = Aggregate Opex and T&S Value in each Settlement
Unit (/) in the relevant Contract Payment Term Year
(£/COz)_and

the number of Settlement Units in the relevant
Contract Payment Term Year;

Total Settlement Units

"Average Annual Carbon Market Reference Price" means the yearly average Carbon
Market Reference Price calculated by the ICC Contract Counterparty in accordance with the
following formula:

¥ CMRP,

e Total Settlement Units
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where:

AACMRF = Average Annual Carbon Market Reference Price
(£4CO2);

CMRP; = Carbon Market Reference Price in each Settlement
Unit (/) in the relevant Contract Payment Term Year
(E/tCO2)_and

the number of Settlement Units in the relevant
Contract Payment Term Year;

Total Settlement Units

"Average Monthly Carbon Market Reference Price” has the meaning given to that term in
Condition 6-436.18 (Reference Price Calculation),

"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 ICC Agreement;

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

"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 10/zzz¢, calculated in accordance with the following
formula:

AD]ppee = ADJ, % C;’}“:E'

where:

AD]. =  Strike Price Adjustment (expressed-n-£/4CO:) in any year (X);
CPlynss = Base Year CPl_and

CFPI, =  arithmetic mean of the monthly CPI over the year (x);

"Billing Period" means thea CP Billing Period, thean OP Billing Period and/or thea T&S
Billing Period (as applicable);
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"Billing Statement Dispute Notice" has the meaning given to that term in Condition
44-512.6 (Billing Statement Disputes);

"Billing Statements” means a Capex Payment Billing Statement, an Opex Payment Billing
Statement and/or a T&S Billing Statement (as applicable);

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

"Calculation CMRP Source" has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"Calculation Period" means:

(A) in respect of Condition 2.3(A)(ii) (Extension), the period comprising all Billing Periods
in the five (5) immediatelypreceding-full Contract Payment Term Years,—where—the-
AGMG%@G@Q@&BMG—R&%G—%&BH&G@G—%P&P@GSP@F@—%&WG%MWM—

5i B : liatel ling t ! E ion Deli Date:

(B) in respect of Condition 6.1(B) (Determination of Deemed COQO: Storage Rate), the
period comprising all Billing Periods prior to the relevant Settlement Unit; where the
Achieved CO: Storage Rate is applicable for at least one (1) Settlement Unit within
each Billing Period;

©) in respect of Condition 6.1(C) (Determination of Deemed CO. Storage Rate), the
period comprising the most recent twelve (12) Billing Periods prior to the relevant
Settlement Unit; where the Achieved CO. Storage Rate is applicable for at least one
(1) Settlement Unit within each Billing Period,;

(F) {Bin respect of Condition 20-421.1 (Undertaking: Minimum CO: Capture Rate), each
Billing Period; where the Achieved CO2 Capture Rate is applicable for at least one (1)
Settlement Unit within such Billing Period,;

"Capex Payment” means the payment calculated in accordance with Condition 7.2 (Capex
Payment Calculation);

"Capex Payment Billing Statement” has the meaning given to that term in Condition
104111 (Delivery of Capex Payment Billing Statement),

"Capex Payment Period" means the perlod from the Start Date unt|I the Specified Expiry

10



DRAFT: AprilDecember 2022

.31 iL_Compensation termination) wher uch period shall end on th n which
his ICC C X )
"Capex Payment QCiL Differential” means [®};the difference in Capex Payments in period.
). calculated | ! ith the following formula:
(11
ACP, = Z ACP:

i=1

ACP, = CPR x ACF, X COZ_InT°*9%*
ACF; = CF;’-"E‘QG!L = C};-[_Fusrqcu.

C02_Out T&ST™ — €02 _AuxTeoc™

PreQcil
CFE ) = TGEP?‘EQE:’L
i
PostaCil Cﬂz_ﬂ"lit_T&Sf“mmL o EQE_AMT'JS“?CE'L
EFE = TGE PostQoil
i
where:
Sy =  isthe Capex Payment QCiL Differential (£) in the
relevant period (J);
auddi = Is _the Capex Payment QCil Differential (£) in

relevant period (j);
(R
CPR = is the C g .
ACF; = is the Capture Factor QCil Differential (%)
Unit (j);
CO2 _InFostecit = is the Measured CO> Input (tCO») in Settl t Unit ¢
Pre@oil — . ; .
CF; = !g.mg co capt E_ ! '
prior to the QCil Effective Date:;
CF.P”HQEEL = . ; .

CO2_Qut T&S5TT9HL

11
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h lement Unit (/) in: (i) th Ive (12) CP Billin

Wé P Billing Periods pri he QCIL Effective Date.

r (B) if th iL_Effective D s on or prior h
Start Date, the forecast average Metered CO, Output to.

T in h lement Unit (J n the Emitter'

iginal desi  the Installation.
CO? Ayx™reeciL = is:_(A) if th iL_Effective D rs after th

= I ™ .
Date, the average Auxiliary CO, Generated (fCO,) in

h lement Unit (/) in: (i) th lve (12) CP Billin

Billing Periods where there have been less than twelve
12) CP Billing Period - he QCiL Effective Date:

r (B) if th iL Effective D rs on or prior to th
S D ! : ol o
ner. in h lement Unit (i n

TG E :Pf'l':'[?f.'i.}_

€02 _Out T&STOSHCIL

_PostgCiL
CO2_Aux """

MMMM&! Unit () after the QCIL Effective Date.

’ PogtFoil,
TGE;

"Capex Payment Rate" has the meaning given to that term in Condition-5(Definftions—Part
4ot Partd4L{Payment-Caleulationsithe 1ICC Agreement;

"Capex Payment Year" means;

(A)  other than in relation to the final Capex Payment Year, a period of one (1) year{Aj-_
with the first such year commencing on the Start Date and each subsequent such year
commencing on theeach anniversary of the Start Date; and

(B)  within relation to the final sueh-yearCapex Payment Year, the period commencing on.
MMM endmg on the SpeCIﬂed Explry Date_

"Capture Outage Event" has the meaning given to that term in Condition 5 (Definitions: Part
4) of Part 4 (Payment Calculations),

12
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Even rsuan ndition 23.1(A) (Notification of Full I Even

"Capture Outage Relief Notice"” has the meaning given to that term in Condition 5
(Definitions: Part 4) of Part 4 (Payment Calculations),

"Capture Outage Relief Response Notice" has the meaning given to that term in Condition
5 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Capture Outage Relief Supporting Information" has the meaning given to that term in
Condition 5 (Definitions: Part 4) of Part 4 (Payment Calculations),

"Capture Plant” has the meaning given to that term in the ICC Agreement;

"Capture Rate Breach Deadline™ means the date which falls eighteen (18) Months after the
date of a Capture Rate Breach Notice, as such date may be extended day for day for each
day that the Emitter is delayed in achieving a Capture Rate Breach Rectification by reason of:

(A) a Force Majeure in respect of which the Emitter is the FM Affected Party but only to
the extent that the Emitter has satisfied the requirements and conditions of Condition
5356 (Force Majeure) to be entitled to such extension; or

(B) a Capture Outage Relief Event which directly affects the ability of the Emitter to
achieve a Capture Rate Breach Rectification;
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"Capture Rate Breach Notice" has the meaning given to that term in Condition 26-221.2
(Notification of Minimum CO: Capture Rate Obligation breach);

"Capture Rate Breach Rectification™ has the meaning given to that term in Condition
20-321.3(A) (Response to notification of Minimum CO: Capture Rate Obligation breach);

"Capture Rate Breach Rectification Plan" means a plan developed by the Emitter and
submitted to the ICC Contract Counterparty pursuant to Condition 20-5621.5 (Rectification of
Minimum CO: Capture Rate Obligation breach) setting out the Emitter's proposed actions and
milestones (and proposed deadlines for completing such actions and milestones) in order to
rectify a breach of the Minimum CO: Capture Rate Obligation and achieve a Capture Rate
Breach Rectification:;

"Capture Rate Breach Rectification Plan Deadline™ has the meaning given to that term in
Condition 20-521.5 (Rectification of Minimum CQO: Capture Rate Obligation breach);

"Capture Rate Breach Rectification Plan Minimum Requirements" means the minimum
required content of the Capture Rate Breach Rectification Plan to be provided by the Emitter
to the ICC Contract Counterparty pursuant to Condition 20-621.5 (Rectification of Minimum
CO: Capture Rate Obligation breach) which shall include, but shall not be limited to, the
following:

(A) the key steps the Emitter proposes to take to cure the breach of the Minimum CO:2
Capture Rate Obligation and achieve a Capture Rate Breach Rectification and the
proposed dates by which such key steps will be completed;

(B) the key milestones the Emitter proposes to achieve to cure the breach of the Minimum
CO2 Capture Rate Obligation and achieve a Capture Rate Breach Rectification and
the proposed deadlines by which such key milestones will be achieved; and

©) the date by which the Emitter considers that it will be able to achieve a Capture Rate
Breach Rectification:;

"Capture Rate Breach Rectification Review Notice" has the meaning given to that term in
Condition 20-621.6 (Rectification of Minimum CO2 Capture Rate Obligation breach);

"Capture Rate Breach Response Notice" has the meaning given to that term in Condition
20-321.3 (Response to notification of Minimum CO; Capture Rate Obligation breach);

"Capture Rate Termination Event” means an event as set out in Condition 26-921.9
(Failure to remedy Minimum CO: Capture Rate Obligation breach);

" ilisation" "Cccu”
Utilisation:

"Carbon Intensity Audit Notice™ has the meaning given to that term in Condition 24-727.17
(Carbon Intensity Audit Right),

"Carbon Intensity Audit Right" has the meaning given to that term in Condition 24.627.16
(Carbon Intensity Audit Right),

14
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n_Intensi

"Carbon Intensity Auditor's Certificate” means a certificate from ara_Carbon Intensity
Auditor_addressed to the ICC Contract Counterparty certifying that:

A thew Carbon Intensity R%GRMML

accordance with the Reasonable and Prudent Standard including in respect of its
logical integrity and arithmetical accuracy under the assumptions and input data
documented or applied by the Emitter; and

C) {B)-the relevant assumptions and input data |dent|f|ed in the w
Carbon Intensity F

MMM reflect (in all materlal respects) the amounts

dates and formulaic calculation methods set out in the extracts of the source project
documentation supplied to the Carbon Intensity Auditor;

"Carbon Intensity DataBaseline"” means the [Metered—CO.—tnput—fromaverage mass.

MMMM@ Industrial Installatlon}aﬂserw
ea:JJ unit of
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"Carbon Intensity Report” has the meaning given to that term in Condition 24-427.11
(Emitter-Undertaking—ExcessiveUndertakings: Carbon Creationlntensity Report);

"Carbon Intensity Report Deadline” has the meaning given to that term in Condition

24427 11 (Emitter-Undertaking—ExecessiveUndertakings: Carbon Greatienlntensity Report);

"Carbon Intensity Report Non-Compliance Notice" has the meaning given to that term in

Condition M&

Intensity R ; nsion);

"Carbon Intensity Report Response Notice" has the meaning given to that term in
Condition 24-327.13 (Emitter-Undertaking—ExecessiveUndertakings: Carbon Creationlntensity
Report);

"Carbon Intensity Report Supporting Information™ has the meaning given to that term in
Condition 24-327.13(C)(iii) (Emitter—UYndertaking——ExcessiveUndertakings: Carbon
Creationlntensity Report);

"Carbon Market Reference Price"” has the meaning given to that term in Condition 5
(Definitions: Part 4) of Part 4 (Payment Calculations);

"Carbon Market Reference Price Review" has the meaning given to that term in Condition
5 (Definitions: Part 4) of Part 4 (Payment Calculations);

"CCP Affected Parties™ means, in respect of a General Amendment, the emitters which are
party to those CCUS Programme ICC Contracts to which the General Amendment is
proposed to be made;
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"CCUS Programme" means a programme, as such programme may be updated from time
to time, to deploy a system comprising the following:

(A) capturing CO2 that has been produced by, or in connection with, processes including:
(i) commercial electricity generation;
(ii) commercial industrial processes; or
(i)  commercial hydrogen production;

(B) transporting such CO: that has been captured; and

©) disposing of such CO: that has been captured, by way of permanent storage;

"CCUS Programme ICC Contract" means an industrial carbon capture contract (as such
term is defined in [@]);

"Change Control Procedure™ means the rules, obligations and procedures set out in Annex
4 (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
Emitter or any of its Representatives;

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

(i) represents no more than a continuous improvement or development of good
practice which would be complied with in respect of an industrial installation

34-18 Note to Reader: Relevant legislative reference to be confirmed.
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deploying CO2 Capture Technology by an emitter acting in accordance with the
Reasonable and Prudent Standard;

"CHPQA" means the Combined Heat and Power Quality Assurance Standard, as published
by the Department for Business, Energy & Industrial Strategy (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 Industrial Installation
pursuant to the CHPQA;

"CIiAL Dispute"” has the meaning given to that term in Condition 33-436.1 (Procedure for
raising a Dispute),

"CiAL Dispute Emitter" has the meaning given to that term in Condition 33:-136.1
(Procedure for raising a Dispute),

"CIiAL Dispute Notice" has the meaning given to that term in Condition 33:-436.1 (Procedure
for raising a Dispute);

"CiAL Dispute Threshold Criterion” has the meaning given to that term in Condition
33-836.9 (CiAL Dispute Threshold Criterion),

"CIAL Dispute Validity Notice" has the meaning given to that term in Condition 33-336.3
(Validity of CIAL Dispute Notices);

"CiAL Request Criterion” has the meaning given to that term in Condition 32-335.3
(Requirement to undertake a CiAL Review);

"CIAL Request Notice" has the meaning given to that term in Condition 32:235.2
(Requirement to undertake a CiAL Review);

"CiAL Request Validity Notice" has the meaning given to that term in Condition 32:535.5
(Validity of CiAL DisputeRequest Notices),

"CIAL Review" means a review conducted by the ICC Contract Counterparty pursuant to
Condition 32-435.1 (Requirement to undertake a CiAL Review) 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 CiAL Amendment
Objectives will cease to be met; and

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

"CiAL Review Notice" has the meaning given to that term in Condition 32:635.6 (Notification
of CIAL Review);

"CIiAL Review Outcome Notice" has the meaning given to that term in Condition 32.935.9
(Notification of outcome of CiAL Review),

"CIiAL Review Response Deadline” has the meaning given to that term in Condition
32.635.6(B) (Notification of CIAL Review);

18
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"CIiAL Review Response Notice" has the meaning given to that term in Condition 32-735.7
(Notification of CIAL Review);

"CiAL Review Trigger" has the meaning given to that term in Condition 32-435.1
(Requirement to undertake a CiAL Review);

"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 43-346.3 (Expert Determination
Procedure);

"Cla53|f|cat|on Objectlon" has the meaning glven to that term in paragraph 2.6(B)(ii)(a)

"CMRP Dispute” has the meaning given to that term in paragraph 1 of Annex 6 (Carbon
Market Reference Price Review),

"CMRP Dispute Emitter" has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Dispute Notice" has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Dispute Threshold Criterion" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Dispute Validity Notice” has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Expert Appointment Threshold" has the meaning given to that term in paragraph 1
of Annex 6 (Carbon Market Reference Price Review);

"CMRP Fallback Settlement Unit" has the meaning given to that term in Condition 5
(Definitions: Part 4) of Part 4 (Payment Calculations);

"CMRP Inclusion Criteria" has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Mechanism Amendment” has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Principles” has the meaning given to that term in paragraph 1 of Annex 6 (Carbon
Market Reference Price Review),
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"CMRP Principles Prioritisation" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Principles Request Criterion™ has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Principles Request Notice" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Principles Request Validity Notice” has the meaning given to that term in
paragraph 1 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review" has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Principles Review Implementation Date" has the meaning given to that term in
paragraph 1 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Notice" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Principles Review Outcome Notice” has the meaning given to that term in
paragraph 1 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Proposals" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Principles Review Response Deadline" has the meaning given to that term in
paragraph 1 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Response Notice" has the meaning given to that term in
paragraph 1 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Trigger" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Quality Criteria” has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Review Calculation Period" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"CMRP Source" has the meaning given to that term in paragraph 1 of Annex 6 (Carbon
Market Reference Price Review),

"CMRP Source Live Day" has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Trading Day" has the meaning given to that term in paragraph 1 of Annex 6 (Carbon
Market Reference Price Review),

"CO2" means carbon dioxide;
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"CO2 Capture Rate Estimate” has the meaning given to that term in the ICC Agreement;

"CO2 Capture Technology™ means technology which is installed or implemented pursuant to
the CCUS Programme and which:

(A) captures some or all of the CO2 or any substance consisting primarily of CO2; and

(B) temporarily stores, processes and exports_captured CO2 (or any substance consisting
primarily of COz2) for permanent storage and disposal and/or utilisation; or

©) carries out any other process which is preparatory or ancillary to limbs (A) and (B) of
this definition;

["CO2 Capture Test" means a test, as requested by the ICC Contract Counterparty at any
, to verify the
Achleved COz Capture Rate—AeMeved—C@;;—Ste#age—Rate and/or the DeemedMe_te_Le_d CO:
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"CO re Test Output' h he meaning given h rm_in_paragraph 1 of Annex 2

"CO2 T&S Flow Rate" means the CO: flow rate (expressed in tCO2z/h) from the Installation

to the relevant T&S Network during-[the—relevant-periodl-and-calculated-in-accordance-with-
Anrnex2-{Festing-Reguirementsyand which is:

(A) demenstrated-pursuantitodetermined during the OCP Performance TestsTest; and

(B) evidenced pursuant to paragraph 2(C) of Part B of Annex 1 (Conditions Precedent);*

"CO: Rich Stream T&S Flow Rate Estimate" has the meaning given to that term in the ICC
Agreement;

"CO: T&S Network Delivery Point(s)" has the meaning given to that term in the ICC
Agreement;
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"CQO; Utilisation Delivery Point(s)" has the meaning given to that term in the ICC
Agreement;

"CO2 Usagelltilisation Flow Rate" means the CO: flow rate (expressed in tCOz/h) from the

Installation which is utilised during-{therelevant periodland-caleulated-in—accordance—with-
Anrnex2-{Festing-Reguirementsyand which is:

(A) demenstrated-pursuantitodetermined during the OCP Performance TestsTest; and

(B) evidenced pursuant to paragraph 2(D) of Part B of Annex 1 (Conditions Precedent);+

"CO: UsageUtilisation Flow Rate Estimate” has the meaning given to that term in the ICC
Agreement;

"Collateral Amount” means an amount (expressed in pounds_(£)) calculated by the ICC
Contract Counterparty in accordance with Condition 39-442.4 (Collateral Amount);

"Collateral Correction Notice" has the meaning given to that term in Condition 40-543.5
(Altering collateral),

"Collateral Posting Date™ means the date by which the Emitter 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 39:242.2
(Notification of collateral requirements),

"Collateral Repayment Date" means an Initial Collateral Repayment Date or (if applicable) a
Replacement Collateral Repayment Date;

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

"Commissioning Tests" means all of the procedures and tests (including performance
tests) considered to be satisfactory by the ICC Contract Counterparty and which, in
accordance with the Reasonable and Prudent Standard, and in compliance with industry
guidelines, practices and standards, are:

(A) relevant to CO2 capture installationsfacilities which are the same as, or of a similar
type to, the Capture Plant (including those which are relevant to the Installation
Capture Technology);
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(B) required to be completed, followed or passed (as appropriate): (i) in order for a
capturingCO, capture facility to capture and export CO2_emissions; erand (ii) to
demonstrate that a eapturingCQ, capture facility is fit for commercial operation; and

(C)  required-to-be-carried out in accordance with Annex 2 (Testing Requirements);*

"Compensatory Interest" means any CP Compensatory Interest, OP Compensatory
Interest and/or T&S Compensatory Interest (as applicable);

"Compensatory Interest Amount” means a CP Compensatory Interest Amount, an OP
Compensatory Interest Amount and/or a T&S Compensatory Interest Amount (as applicable);

"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

©) any other body which has jurisdiction in respect of the Capture Plant, the Project, the
ICC Contract and/or any other ICC Document,

and includes—the—Autherity; the Economic Regulator, the Environment Agencies and the
Secretary of State but excludes the ICC Contract Counterparty;

"Conditions" means these standard terms and conditions issued by the Secretary of State
pursuant to [@®];+2

"Conditions Precedent” means the Initial Conditions Precedent and the Operational
Conditions Precedent and "Condition Precedent" shall be construed accordingly;

"Confidential Information™ means ICC Contract Counterparty Confidential Information and
Emitter Confidential Information;

"Connected Dispute” has the meaning given to that term in Condition 45-448.1(A)
(Consolidation of Connected Disputes),

"Consolidation Request” has the meaning given to that term in Condition 45.248.2
(Consolidation of Connected Disputes);

"Contract Payment Term Commencement Date" means the earlier of the Start Date and
the last day of the Target Commissioning Window;

42-20_Note to Reader: Relevant legislative reference is to be confirmed.
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"Contract Payment Term Year" means a period of one (1) year:

(A) with the first such year commencing on the Contract Payment Term Commencement
Date and each subsequent such year commencing on each anniversary of the
Contract Payment Term Commencement Date; and

(B) with the final such year ending on the Expiry Date;

"Contractor" means any contractor, sub-contractor, consultant or adviser of or to the
Emitter;

"CP Billing Period"” means a Month, except that the first CP Billing Period shall commence
on the Start Date and end on the last day of the Month in which the ICC Contract
Counterparty notifies the Emitter pursuant to thean OCP Response Notice or_a Further OCP
Response Notice (as relevant) that it has determined that all of the Operational Conditions
Precedent have been satisfied or waived in accordance with Condition 3.28 (Waiver of
Conditions Precedent and Default) and/or Condition 3-393.68 (Waiver of Subsidy Control
Declaration Operational CP) (as applicable) and the last CP Billing Period shall commence on
the first day of the last Month of the Capex Payment Period and end on the last day of the
Capex Payment Period;

"CP Compensatory Interest” means the interest that is due and payable at the CP
Compensatory Interest Rate in accordance with Condition 48-611.6 (Calculation of CP
Compensatory Interest Amount);

"CP Compensatory Interest Amount” has the meaning given to that term in Condition
40-611.6 (Calculation of CP Compensatory Interest Amount),

"CP Compensatory Interest Rate" has the meaning given to that term in Condition 46-611.6
(Calculation of CP Compensatory Interest Amount);

"CP Net Payable Amount” means, in respect of a CP Billing Period, anythe amount-which-is-

due-and-payable-by-the Emitter to-the ICC - Contract Gounterparty calculated in accordance
with Condition 48-711.7 (Calculation of CP Net Payable Amount),

"CP Reconciliation Amounts" has the meaning given to that term in Condition 46-511.5
(Calculation of CP Reconciliation Amounts),

"CP Reconciliation Billing Period" has the meaning given to that term in Condition
40-611.6 (Calculation of CP Reconciliation Amounts);

"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 ICC Contract 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 ICC

Contract Counterparty may from time to time reasonably determine to be appropriate
in the circumstances;
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"Crown Body" means any department, office or agency of the Crown;

"C(RTP) Act" means the Contracts (Rights of Third Parties) Act 1999;

"Declared CO. T&S Flow Rate Percentage” has the meaning given to that term in the ICC
Agreement;+

DCO2_Out CCU; = DUR; x CO2_in;

where:

DCO2 Out CCU, = Deemed CO» Output to CCU (expressed in tCQO-») in the relevant
DUR, =

CO2.In; = M r In XPr in in_the relevan

DCOZ_Out TES;

DSR;
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"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 ICC Contract or any combination of any of the foregoing) be a Termination Event;

"Default Interest"” has the meaning given to that term in Condition 42-413.1 (Default
Interest);

"Default Termination Date" has the meaning given to that term in Condition 35:2638.27(A)
(Default termination);

"Default Termination Notice" has the meaning given to that term in Condition 35-2638.27
(Default termination);

"Default Termination Payment" means the amount (expressed in pounds_(£)) calculated in
accordance with the formula set out in paragraph 1.1 of RarstBAnnex 3 (Calculation of Default

Termination Paymenty-of-Annex-3-{Caleulation-of Termination-Payments);

"Default Termination Payment Notice" has the meaning given to that term in Condition
36-£39.9(B) (Consequences of default termination);

"Deficient Collateral Amount" has the meaning given to that term in Condition 48-543.5(B)
(Altering Cellateralcollateral);

"Delivery CO: Quality Standards" means the compositional limits {of the CO» Rich Stream_
(including but not limited to minimum percentage of CO2 and maximum levels of a range of
impurities) that are permissible for entry to a_specific T&S Network, together with the
maximum and minimum entry pressure and maximum and minimum entry temperature, as
specified byin the relevant T&S OperatorCCS Network Code;*

"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;2
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"Direct Agreement” means an agreement in substantially the form set out in Annex 5 (Form
of Direct Agreement), or in such other form as may be agreed by the ICC Contract
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 Emitter) in
accordance with the Reasonable and Prudent Standard; and

(B) in circumstances in which the Emitter is seeking to invoke the provisions of Part 7
(Changes in Law) with which the Emitter does in fact comply;

"Directors” Certificate" means a certificate signed by two (2) directors of the Emitter or one
(1) director of the Emitter 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 Emitter or a Representative of any such party or the
Emitter 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, complete, accurate and not misleading to the best of 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, completion, testing,
commissioning, operation, maintenance and decommissioning of any other project;

(B) the Capture Plant and not to any other capture plant; or
©) the Emitter and not to any other person;

"Dispute” means any dispute or claim in any way relating to or arising out of the ICC
Contract or any other ICC 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);

"Dispute Information” has the meaning given to that term in Condition 44-744.7 (Outline of
Dispute Resolution Procedure),

"Dispute Notice" has the meaning given to that term in Condition 44-344.3 (Outline of
Dispute Resolution Procedure),

"Dispute Resolution Procedure” means the rules, obligations and procedures set out in

Part 10 (Dispute Resolution) including the Arbitration Procedure and the Expert
Determination Procedure;
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"Economic Regulator” means the independent economic regulator of the economic
regulatory regime for the T&S NetwerkNetworks;

"Effective Projected CO: Output to T&S" has the meaning given to that term in Condition
27-3430.31 (Additional Calculations: Effective Projected CO. Output to T&S and Estimated
CO: Output to T&S);

"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;

"Eligible Industrial Installation" means:

(A) any industrial technology which is used to manufacture products, treat materials
and/or provide services for use in or as part of an industrial process or collection of
industrial process(es) and which falls within one (1) or more of the sectors set out in
the Standard Industry Classification (SIC) codes 5 to 33, but excluding 24.46; and/or

(B) provided that (A) also applies, the Capture Plant;

"Eligible Opex Costsltems™ has the meaning given to that term in the ICC Agreement;
"Emitter” has the meaning given to that term in the ICC Agreement;

"Emitter Capture Rate Breach Remediation Notice" has the meaning given to that term in
Condition 20-821.8(B) (Rectification of Minimum CQO: Capture Rate Obligation breach);

"Emitter Confidential Information™ means:

(A) all Information which is confidential or proprietary in nature and which relates (directly
or indirectly) to the Emitter, the Installation or the Project which the ICC Contract
Counterparty (or its Representatives) receives or has received from:

(i the Emitter (or its Representatives); or

(ii) any third party who receives or has received such Information from the Emitter
(or its Representatives) in connection with the ICC Contract;

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

(C)  without prejudice to the generality of paragraph (A) above, all Information relating to:
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(i) any QCiL Compensation or QCiL True-Up Compensation, including all
Information relating to or arising from negotiations or discussions and
correspondence in respect of any such QCiL Compensation or QCiL True-Up
Compensation; and

(ii) any T&S Termination Payment, including all Information relating to or arising
from negotiations or discussions and correspondence in respect of any such
T&S Termination Payment; and

(D) all Information which relates to or arises from negotiations, discussions and
correspondence in connection with the ICC Contract,

but excluding in each case any Excluded Information;

"Emitter MeteringMeasurement Remediation Notice" has the meaning given to that term
in Condition 49:620.6(C) (Rectification of MeteringMeasurement Obligation breach),

"Emitter MeteringMeasurement Remediation Notice Information Request” has the
meaning given to that term in Condition 49-720.7 (Rectification of MeterirgMeasurement
Obligation breach);

"Emitter Net Payable Amount" means, in respect of a Billing Period, any amount which is
due and payable by the Emitter to the ICC Contract Counterparty calculated in accordance
with Condition 40-711.7 (Calculation of CP Net Payable Amount), 40-44Condition 11.14
(Calculation of OP Net Payable Amount) and/or Condition 46:2411.21 (Calculation of T&S

Net Payable Amount) (as applicable)_and any Monthly GGR Credit Revenue Payment;

"Emitter Notification Obligation Breach Notice™ has the meaning given to that term in
Condition 22-323.3 (Notification by Emitter of Full Capture Outage Event Notification
Obligation breach);

"Emitter Permitted Purposes"” means:

(A) complying with the Emitter's responsibilities and obligations, and exercising the
Emitter's rights, powers and discretions, under or in connection with the ICC Contract,
any other ICC Document or the Grant Funding Agreement; and

(B) complying with the Emitter's responsibilities and obligations under or by virtue of [@]+2,
any other Law, or any Directive, policy or guidance;

#5-23_Note to Reader: Relevant legislative reference to be confirmed.
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mitte 3 ] 1ta
24.2(B) (Notification of Emitter Planned Outages);

"Emitter QCiL Notice" has the meaning given to that term in Condition 26-829.8 (Qualifying
Change in Law: Procedure),

"Emitter QCiL Notice Information Request" has the meaning given to that term in
Condition 26-4129.11 (Emitter QCiL Notice);

"Emitter QCiL Response Notice" has the meaning given to that term in Condition 26-229.2
(Emitter QCiL Response Notice),

"Emitter QCiL Response Notice Information Request™ has the meaning given to that term
in Condition 26:629.6 (Emitter QCiL Response Notice);

"Emitter QCiL True-Up Notice" has the meaning given to that term in Condition 29-832.8
(ICC Contract Counterparty QCiL True-Up Notice);

"Emitter QCiL True-Up Notice Information Request" has the meaning given to that term in
Condition 29-4+432.11 (Emitter QCiL True-Up Notice);

"Emitter QCIiL True-Up Response Notice" has the meaning given to that term in Condition
29.-332.3 (Emitter QCIL True-Up Response Notice);

"Emitter QCiL True-Up Response Notice Information Request" has the meaning given to
that term in Condition 29:632.6 (Emitter QCiL True-Up Response Notice),

"Emitter Repeating Representations" means each of the representations and warranties
set out in Condition 46-417.1 (Emitter representations and warranties) (other than in
Conditions 46-417.1(G) (No litigation), and 46-417.1(H) (No requirement to deduct or
withhold)) of the ICC Contract;
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"Emitter T&S Prolonged Unavailability Remediation Notice" has the meaning given to
that term in Condition 35-4%238.18(B) (Failure to comply with T&S Prolonged Unavailability
Procedure Obligation: Suspension),

"Emitter T&S Prolonged Unavailability Response Deadline” has the meaning given to
that term in Condition 35-838.8(B)(i)(a) (Termination for T&S Prolonged Unavailability Event);

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

"Estimated CO: Output to T&S" has the meaning given to that term in Condition
27-3230.32 (Additional Calculations: Effective Projected CO2 Output to T&S and Estimated
CO: Output to T&S);

"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);

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

"Ex-Ante" means that the relevant QCiL Compensation will be calculated and paid in
advance of the corresponding QCiL Costs, QCiL Savings and/or Adjusted Capture Period
arising;

"Ex-Post" means that the relevant QCiL Compensation will be calculated and paid in arrears
of the corresponding QCiL Costs, QCiL Savings and/or Adjusted Capture Period arising;

“Excesswe Carbon Creatlon" means a—ma%enal—mepease—m—me—EMeteFed—GQ —Inpet—ﬂcem

MMMM Industrlal Lnstaua#en} ML
exceeds the {Acceptable Carbon IntenS|ty Threshold}) M@M

ed and which

arises out of or in_ connection with:+

(A) the Emitter operating and/or maintaining the Industrial Installation in a way that is
inconsistent with the Reasonable and Prudent Standard:;

(B) the Emitter operating and/or maintaining the Industrial Installation in a way that is

designed-te, or a main purpose of which is, to; increase the Carbon Intensity Data
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Value in respect of such [Metered-COxtrputfrom-Industrial lastaliation}+Activity to

maximise the Payments which are due to be made by the ICC Contract Counterparty
to the Emitter pursuant to the ICC Contract; and/or

(C) the Emitter's breach of a—[Capture—Plant—Meteringan Inlet CO, Measurement
Obligation}=;

"Excluded Change in Law"” means a Change in Law which is not a Qualifying 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 ICC Contract; er

(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

© hich is ICC Register Inf .

"Expected Annual Capture Factor" means:

(A) inrespectoffor the first calendaryearof the nitial FermQOpex Payment Year, the Initial

Expected Annual Capture Factor; and

(B) in—respectoffor each subsequent calendaryear-of-the TermOpex Payment Year, the

Actual Annual Capture Factor for the immediately preceding calendar year;

"Expected Installation Data” means the Emitter's estimate, for each year (from 1 April to 31
March inclusive) of the remainder of the Term, of:

(A) the expected CO: capture rate of the Installation (expressed as a percentage (%))
which is as it will be measured by the Installation MeteringMeasurement Equipment;

(B) the expected mass quantity of CO2 (expressed in tCOz2) that will be captured by the
Installation which is as it will be measured by the Installation MeteringMeasurement
Equipment;

(C)  [any other information to be determined)];=z

(D) in relation to the estimates referred to at paragraphs (A) — [®], an explanation of the
underlying assumptions and key uncertainties provided in a format to be determined
by the ICC Contract Counterparty (acting reasonably); and

(E)  where a submission of the estimates or data referred to in paragraphs (A) — [®] has
been made by the Emitter to the ICC Contract Counterparty, and where such
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estimates or data has changed significantly since the last submission, the reasons for
those changes;

"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 to determine a Dispute in accordance with Condition
4346 (Expert Determination Procedure);

"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 33-736.7
(Expert Appointment Threshold);

"Expert Determination Notice" has the meaning given to that term in Condition 43-446.1
(Expert Determination Procedure);

"Expert Determination Procedure™ means the rules, obligations and procedures set out in
Condition 4346 (Expert Determination Procedure);

"Expert Determination Response Notice" has the meaning given to that term in Condition
43.346.3 (Expert Determination Procedure),

"Expert Dispute” means a Dispute which, pursuant to the terms of the ICC Contract, is to be
referred for determination in accordance with the Expert Determination Procedure;

"Expert Referral Date" has the meaning given to that term in Condition 43-646.6(A) (Expert
Determination Procedure),

"Expiry Date"” means the Specified Expiry Date as such date may be extended in
accordance with Conditions 2.2 to 2.5 (Extension);

"Extended Term" means any extension to the Term pursuant to Condition 2.2 to 2.5
(Extension);

"Extension Delivery Date" means:

(A) in relation to the Initial Term, the date which is twelve (12) Months prior to the expiry of
the Initial Term; and

(B) (if applicable) in relation to each Contract Payment Term Year of the Extended Term,
the date which is twelve (12) Months prior to the expiry of such Contract Payment
Term Year;

"Extension Delivery Window" means:
(A) in relation to the Initial Term, the period from the date which is eighteen (18) Months
prior to the expiry of the Initial Term to the date which is twelve (12) Months prior to

the expiry of the Initial Term; and

(B) (if applicable) in relation to each Contract Payment Term Year of the Extended Term,
the period from the date which is eighteen (18) Months prior to the expiry of such
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Contract Payment Term Year to the date which is twelve (12) Months prior to the
expiry of such Contract Payment Term Year;

"Extension Request Certificate” has the meaning given to that term in Condition 2.2
(Extension);

"Extension Required CO: Capture Rate" means an Achieved CO. Capture Rate which is
the higher of: (i) five (5) percentage points lower than the OCP Achieved CO2 Capture Rate;
and (ii) eighty five per cent. (85%);

"Extension Response Notice" has the meaning given to that term in Condition 2.3 (/nitial
Extension);,

"First Submission™ has the meaning given to that term in Condition 43-646.6(B) (Expert
Determination Procedure),

"First Submission Deadline"” has the meaning given to that term in Condition 43.646.6(B)
(Expert Determination Procedure);

"Fitch™ means Fitch Ratings Limited, an English corporation, and any successor thereto;

"Fixed Trajectory Reference Price"” has the meaning given to that term in the ICC
Agreement;

"FM Affected Party" has the meaning given to that term in Condition 53:-456.1 (Relief due to
Force Majeure);

"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 ICC
Contract Settlement Services Provider,=z

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 Emitter and its Representatives, acting and
having acted in accordance with the Reasonable and Prudent Standard);

52-27_Note to Reader: This definition is subject to the further consideration by BEIS in terms of whether an equivalent CO- entity is referenced here.
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could not reasonably have been avoided or overcome by the FM Affected Party
or its Representatives (as appropriate);

is not due to the FM Affected Party’'s fault or negligence (or that of its
Representatives); and

is not a T&S Outage Event, a T&S Commissioning Delay Event or a T&S
Cessation Event,

provided always that:

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

(b) {b)}-no event or circumstance which has occurred before the Agreement
Date of which, at or before the Agreement Date, the Emitter or any of its
Representatives either was aware, or (if it or they had made all due and
careful enquiries and acted to the 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 256-228.2 (Forecast Data);

"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)
(i)
(iii)

(iv)

(v)
(vi)
(vii)

(viii)

(ix)

(x)

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 other international agreement in relation to which HerHis
Majesty~s Government of the United Kingdom had made a public statement
(from which it had not prior to the Agreement Date publicly resiled) that it would
be a signatory; or
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(xi)  in a Treaty or other international agreement to which the United Kingdom was a
signatory but which had not (as regards that Change in Law) come into effect,

but only to the extent that the change has substantially the same effect as that which
was contemplated in such publication and provided that the change shall not be
deemed not to have substantially the same effect solely because it is enacted or
brought into effect after the Agreement Date in a different form, or by a different
person or Competent Authority, than when published before the Agreement Date;

is contemplated in a proposal or option(s) which was (or were) published on or after
01 January 2000 but before the Agreement Date:

(i) in a consultation document of a Competent Authority and which is the stated
preferred proposal (or, if only one (1) proposal was made, that proposal) of the
Competent Authority (whether or not the Competent Authority is at the
Agreement Date consulting (or has completed consulting) or considering (or
has considered any) responses to the consultation), unless that proposal has
been superseded by another stated preferred proposal or formally withdrawn,
or the Competent Authority has formally indicated that it does not intend to
proceed with it; or

(i) in a final modification report in respect of a relevant Industry Document,

but only to the extent that the change has substantially the same effect as that which
was contemplated in such publication and provided that the change shall not be
deemed not to have substantially the same effect solely because it is enacted or
brought into effect after the Agreement Date in a different form, or by a different
person or Competent Authority, than when published before the Agreement Date;

occurs as a result of the amendment, supplement, termination, repeal, replacement or
withdrawal of all or part of any document which is referred to in any Law, Directive,
Industry Document or Required Authorisation in existence at the Agreement Date,
provided that:

(i) a document setting out the nature of such amendment, supplement,
termination, repeal, replacement or withdrawal (whether or not in draft) had
been published on or before the Agreement Date; and

(ii) such amendment, supplement, termination, repeal, replacement or withdrawal
has substantially the same effect as that so published;

constitutes the re-enactment, re-making or similar of (in whole or in part) any Law,
Directive, Industry Document or Required Authorisation, provided that the re-enacted,
re-made or similar Law, Directive, Industry Document or Required Authorisation, as
the case may be, has substantially the same effect as that of which it is a
re-enactment, re-making or similar;

implements or gives effect to (the whole or part of) any Treaty which has been
published on or after 01 January 2000 but before the Agreement Date (and
notwithstanding that implementation proposals and/or related sanctions for any part of
the United Kingdom have not been published or have not (in whole or in part) come
into effect on the Agreement Date), provided that the implementation proposals and/or
related sanctions which come into effect in the United Kingdom (or relevant part
thereof) have substantially the same application as the provision in the Treaty which it
implements;
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results from any Required Authorisation or Directive obtained or made pursuant to or
for the purposes of another Required Authorisation or Directive which has been made
prior to or is in force on the Agreement Date (the "First Required Authorisation or
Directive"”) unless the Emitter is obliged to obtain such a Required Authorisation or
Directive because of an unforeseeable amendment to the First Required Authorisation
or Directive made after the Agreement Date;

results from any exercise of the Royal Prerogative where such exercise has the same,
or substantially the same effect, as that which was proposed on or after 01 January
2000 but before the Agreement Date;

constitutes a change in the interpretation or application of a Law, Directive, Industry
Document or Required Authorisation by any Competent Authority if such interpretation
or application is in accordance with a proposal set out in a document (whether or not
in draft) which was published on or after 01 January 2000 but before the Agreement
Date and the change has substantially the same effect as that which was proposed in
the document;

results from legal proceedings:
(i) commenced,;

(ii) pending before any court, arbitral or other tribunal, administrative or regulatory
body or, as the case may be, expert; or

(i) threatened (by issue of a formal written notice before action or similar),
against the Emitter on or prior to the Agreement Date; or

results from legal proceedings against the Installation (including legal proceedings
against a Competent Authority in relation to a Required Authorisation) where, on or
prior to the Agreement Date:

(i) notice of such proceedings had been published by the court, arbitral, or other
tribunal, administrative or regulatory body, or, as the case may be, expert,
hearing the legal proceedings;

(ii) the Emitter had been informed of such proceedings by any party to the legal
proceedings, or by the court, arbitral or other tribunal, administrative or
regulatory body, or, as the case may be, expert hearing the legal proceedings;
or

(iii) such proceedings were (a) commenced, (b) pending before any court, arbitral
or other tribunal, administrative or regulatory body or, as the case may be,
expert, or (c) threatened (by issue of a formal written notice before action or
similar); and, in each case, the Emitter was aware, or could reasonably be
expected to have become aware of such proceedings; or

results from an application for judicial review in respect of the grant of any of the
Applicable Planning Consents, made:

(i) within six (6) weeks of the grant of the relevant Applicable Planning Consent, in
relation to an application to which paragraph 5 of Rule 54.5 of the Civil
Procedure Rules applies; or
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(ii) within three (3) Months of the grant of the relevant Applicable Planning
Consent, in relation to all other applications,

provided always that a Change in Law which imposes a requirement that the
Installation permanently ceases operation shall not be a Foreseeable Change in Law;

"FSMA" means the Financial Services and Markets Act 2000;
"Full Capture Outage Event" means an event where the Capture Plant is fully unavailable;

"Full Capture Outage Event Access Right"” has the meaning given to that term in Condition
22-823.8 (Undertaking: Access to and test of Installation),

"Full Capture Outage Event Access Termination Event" has the meaning given to that
term in Condition 22-4423.14 (Failure to provide Full Capture Outage Event Access Right);

"Full Capture Outage Event Inspection Notice” has the meaning given to that term in
Condition 22:923.9 (Undertaking: Access to and test of Installation),

"Full Capture Outage Event Notification" has the meaning given to that term in Condition
22-123.1(B) (Notification of Full Capture Outage Events);

"Full Capture Outage Event Notification Obligation" has the meaning given to that term in
Condition 22-423.1 (Notification of Full Capture Outage Events),

"Full Capture Outage Event Start Notification” has the meaning given to that term in
Condition 22-423.1(A) (Notification of Full Capture Outage Events),

"Full T&S Outage Event" means an event or mrcumstance affectlng the relevant T&S
Network which dee

by—the—Emﬁtepepm%epFeseﬂtatwes—andwh@karevents the Capture Plant from accessing
and exporting any_captured CO2 Rich Stream to such T&S Network for a period exceeding

one (1) day;

"Funding Mechanism" means [the relevant documentation]=*2 which makes provision for
HMG to make payments to the ICC Contract Counterparty for the purpose of ensuring that
the ICC Contract Counterparty is in sufficient funds to meet its liabilities in full pursuant to
CCUS Programme ICC Contracts;

53-28 Note to Reader: BEIS is considering what documentation will be put in place to confirm that HMG will provide funding to the ICC Contract
Counterparty to enable the ICC Contract Counterparty to make payments pursuant to the CCUS Programme ICC Contracts.
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"Further Carbon Intensity Report Response Notice" has the meaning given to that term in

Condition 24-427.14 (Emitter-Undertaking—ExecessiveUndertakings: Carbon Creationlntensity
Report);

"Further CCUR

"Further Extension Response Notice" has the meaning given to that term in Condition
2.4(C)(ii) (Initial Extension);

"Further Milestone Assessment Response Notice" has the meaning given to that term in
Condition 4.4(C)(ii) (Milestone Requirement Notice);

"Further OCP Response Notice" has the meaning given to that term in Condition 3.10(C)(ii)
(Operational Conditions Precedent: General Reporting Obligations),

"Further Opex Costs Early Reopener Response Notice” has the meaning given to that

term in Condition 8-4HCi{OpexCosts-Eary-Reopener-Adjustments (Definitions: Part 4) of
Part 4 (Payment Calculations);

"Further Outage Relief Response Notice" has the meaning given to that term in Condition
5 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Further TCDE Response Notice" has the meaning given to that term in Condition
3.33(C)(ii) (T&S Connection Confirmation CP Relief);

"General Amendment" means any Proposed Amendment which:
(A) is a Technical Amendment; and
(B) the ICC Contract Counterparty proposes be effected in respect of either:

(i) all CCUS Programme ICC Contracts to which the ICC Contract Counterparty is
a party at the time the Amendment Notification in respect of the Proposed
Amendment is given; or

(ii) all CCUS Programme ICC Contracts of a particular category to which the ICC
Contract Counterparty is a party at the time the Amendment Notification in
respect of the Proposed Amendment is given,

in each case, other than any CCUS Programme ICC Contract to which Annex 4
(Change Control Procedure) is expressed not to apply;
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"Government Entity" means:

(A) any department, non-departmental public body, authority or agency of HerHis
Majesty“s Government of the United Kingdom or the Crown;

(B) any of HerHis Majesty”'s Secretaries of State and any other Minister of the Crown;

©) any body corporate established by statute, some or all of the members of which are
appointed by a Secretary of State or Minister of the Crown; and

(D) any other entity or person directly or indirectly wholly owned by, or held on trust for,
any of the foregoing;

"Grant Funding Agreement" means the agreement for the provision of grant funding in_
relation to the Project [entered into on or around the date of the ICC Agreement] between the
Secretary of State and the Emitter;

"Group" means, in respect of any Party, its subsidiaries, subsidiary undertakings, associated
undertakings and any holding company of the Party and all other subsidiaries, subsidiary
undertakings and associated undertakings of any such holding company from time to time;

"HMG" means [HerHis Majesty's Government} in its capacity as funding body pursuant to the
Funding Mechanism;s2

"ICC Agreement" means the agreement entered into between the ICC Contract
Counterparty and the Emitter following the applicable contract allocation or negotiation
process established pursuant to [@s]:x;

"ICC Contract” means the ICC Agreement which incorporates these Conditions;

"ICC Contract Counterparty"” has the meaning given to that term in the ICC Agreement;

54-2%_Note to Reader: This definition is subject to further review by BEIS.
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"ICC Contract Counterparty Confidential Information" means:

(A) all Information which is confidential or proprietary in nature and which relates (directly
or indirectly) to the ICC Contract Counterparty or a Government Entity (including any
such Information relating to the policy of HerHis Majesty’'s Government of the United
Kingdom with respect to matters pertinent to CCUS Programme ICC Contracts or the
ICC Contract) which the Emitter (or its Representatives) receives or has received
from:

(i the ICC Contract Counterparty (or its Representatives); or

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

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

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

(D) all Information which relates to or arises from negotiations, discussions and
correspondence in connection with the ICC Contract,

but excluding in each case all Excluded Information;

"ICC Contract Counterparty Notification Obligation Breach Notice™ has the meaning
given to that term in Condition 22:223.2 (Notification by ICC Contract Counterparty of Full
Capture Outage Event Notification Obligation breach),

"ICC Contract Counterparty Permitted Purposes" means:

(A) complying with the ICC Contract Counterparty’s responsibilities and obligations, and
exercising the ICC Contract Counterparty's rights, powers and discretions, under or in
connection with the ICC Contract, any other ICC Document, the Grant Funding
Agreement or any other CCUS Programme ICC Contract;

(B) complying with the ICC Contract Counterparty’'s responsibilities and obligations under
or by virtue of [@]s:: | any other Law, or any Directive, policy or guidance;

©) 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 ICC Contract and/or CCUS Programme ICC Contracts; and

5531 Note to Reader: Relevant legislative reference to be confirmed.
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(D) reporting to the Secretary of State on the performance, operation, and ICC Contract
Settlement Activities of the Project to enable or assist the Secretary of State to fulfil its
functions in connection with the CCUS Programme ICC Contract and/or CCUS
Programme. The Secretary of State's functions include:

(i) the development of the CCUS Programme ICC Contract;
(i) the development of the CCUS Programme; and

(i)  any examination of the performance, efficiency, and effectiveness of the
Project;

"ICC Contract Counterparty QCiL Notice" has the meaning given to that term in Condition
26-429.1 (ICC Contract Counterparty QCIL Notice);

"ICC Contract Counterparty QCiL True-Up Notice"” has the meaning given to that term in
Condition 28-1432.1 (/CC Contract Counterparty QCiL True-Up Notice);

"ICC Contract Counterparty Restricted Purposes" means:

(A) complying with the ICC Contract Counterparty’s responsibilities and obligations, and
exercising the ICC Contract Counterparty-'s rights, powers and discretions, under or in
connection with the ICC Contract, any other ICC Document or any other CCUS
Programme ICC Contract; and

(B) complying with the ICC Contract Counterparty’'s responsibilities and obligations under
or by virtue of [®]s22, any other Law, or any Directive, policy or guidance;

"ICC Contract Settlement Activities" means:

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

(B) the calculation of collateral requirements and the provision of collateral in accordance
with Part 9 (Credit Support);

"ICC Contract Settlement Required Information™ means all the Information required by the
ICC Contract Counterparty, or the ICC Contract Settlement Services Provider on its behalf,
relating to the ICC Contract and required by it to carry out the ICC Contract Settlement
Activities;

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

"ICC Documents” means the ICC Contract and each of the agreements entered into
between the Parties pursuant to it and "ICC Document” shall be construed accordingly;
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"ICC Emitters" means, at the relevant time, all parties (other than the ICC Contract
Counterparty) to CCUS Programme ICC Contracts, provided that, where there are two (2) or
more parties to any CCUS Programme ICC Contract other than the ICC Contract
Counterparty, only one (1) of them shall be counted for the purposes of this definition;

(A)

(B)

© he Aver Achiev ilisation R
{D) the Capex Payment Rate;

(E) the CMRP Sources:

(E)  the CO, Capture Rate Estimate;

(H)  the OCP Achieved CO, Capture Rate;
() the Reference Price; and

(D) the Strike Price;




DRAFT: AprilDecember 2022
"ICE Futures Europe Index" has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"Income, Profits or Gains" includes any income, profits or gains which are deemed to be
earned, accrued or received by the Emitter for the purposes of any Tax;

"Incomplete Billing Period™ has the meaning given to that term in Condition 5 (Definitions:
Part 4) of Part 4 (Payment Calculations),

"Incomplete Settlement Unit" has the meaning given to that term in Condition 5
(Definitions: Part 4) of Part 4 (Payment Calculations);

"Industrial Installation” has the meaning given to that term in the ICC Agreement;

"Industrial Installation Technology" has the meaning given to that term in the ICC
Agreement;

"Industry Documents™ means any and all agreements, codes and instruments regulating
the capture, temporary storage, permanent storage, distribution, transportation, and trading of
CO: in the United Kingdom, including any T&S-CedesCCS Network Code, and “Industry
Document" shall be construed accordingly;

"Inflation Factor" means:

(A) in the absence of any re-basing of the CPI which has taken effect prior to the relevant
OP Indexation Anniversary in respect of each Settlement Unit (/):

EPr;

L CPIpare

where:

II; = is the Inflation Factor_which applies on and from the relevant
oP Ind ion Anni ;

CPI; = denotes the CPI for January of the relevant calendar year or,
where the CPI for January is not published by the first (15t) day
of the Summer Season in such calendar year, the Reference
CPI, which is applicable to the Settlement Unit (i);_.and

CPlygee = denotes the Base Year CPI; or

(B) if the CPI is re-based and such re-basing has taken effect prior to the OP Indexation
Anniversary, in respect of each Settlement Unit (i):
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- CPIIE-““’" I:'Pfgrl:
T
where:
In; = is the Inflation Factor_which applies on and from the relevant
OP Indexation Anniversary;
CRIMw = is the CPI applicable to Settlement Unit (i), using the new
(re-based) index;
cepd. = is the Base Year CPI, using the original index;
Cplgts = is the CPI in the Month in which the re-basing has occurred
using the original index; and
CRIL = is the CPI in the Month in which the re-basing has occurred,

using the new (re-based) index;

"Information™ means any information of whatever nature and in whatever form, including
written, oral and electronic and in visual or machine-readable form (including CD-ROM,
magnetic and digital form) and, in relation to any obligation of any person to provide
information pursuant to the ICC Contract or any other ICC Document, shall be limited to such
information that is within the control of that person, and for these purposes information shall
be deemed to be within the control of a person if: (i) it is within the possession of such
person; (i) such person has a right to possession of it; or (iii) such person has a right to
inspect or take copies of it;

"Information Commissioner" has the meaning given to that term in the FolA,;

"Initial CMRP Index" has the meaning given to that term in paragraph 1 of Annex 6 (Carbon
Market Reference Price Review),

"Initial Collateral Repayment Date™ means, in respect of any Collateral Posting Notice, the
date falling twelve (12) Months after the Collateral Posting Date specified in such notice;

"Initial Conditions Precedent™ means the conditions precedent set out in Part A of Annex 1
(Conditions Precedent) and "Initial Condition Precedent” shall be construed accordingly;

"Initial CP Provisions" means Part 7 (Changes in Law) and Part A (CMRP Review
Procedures) of Annex 6 (Carbon Market Reference Price Review),
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"Initial Expected Annual Capture Factor" has the meaning given to that term in the ICC
Agreement;
"Initial Milestone Delivery Date" has the meaning given to that term in the ICC Agreement;
"Initial Strike Price" has the meaning given to that term in the ICC Agreement;

"Initial Target Commissioning Window" has the meaning given to that term in the ICC
Agreement;

"Initial Term" has the meaning given to that term in Condition 2.1 (Term and duration),

"Inside Information™ means Emitter Confidential Information which is "inside information"
within the meaning of section 118C of the FSMA or section 56 of the CJA in relation to the
Emitter or any member of its Group;

"Installation™ has the meaning given to that term in the ICC Agreement;

"Installation Capture Technology"” has the meaning given to that term in the ICC
Agreement;

"Installation MeteringMeasurement Equipment” means the_ Outlet CO: Metering

Equipment and/or the [Capture—PlantMeteringlnlet CO, Measurement Equipment}]® (as
applicable);

"Intellectual Property Rights" means:

(A) all intellectual property rights, including patents, trade marks, rights in designs,
know-how, copyrights and database rights and topography rights (whether or not any
of these is registered and including applications for registration of any such thing) and
all rights or forms of protection of a similar nature or having equivalent or similar effect
to any of these which may subsist anywhere in the world; and

(B) all data and Information (whether or not Confidential Information);

"Law" means:

(A) any Act of Parliament, any subordinate legislation within the meaning of section 21(1)
of the Interpretation Act 1978;
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©) any provision of Devolved Legislation whose subject matter falls within what was,
immediately before IP Completion Day (as defined in s.39 European Union
(Withdrawal Agreement) Act 2020), an area of exclusive or shared competence within
the meaning of Articles 2, 3, 4 and 6 of the Treaty on the Functioning of the European
Union; or

(D) any retained EU law,

in each case in (A) to (D) (inclusive) in the United Kingdom (or part thereof), including
Scotland and Wales; and

(E) to the extent directly binding on and/or enforceable by or against private persons
within the United Kingdom any obligations arising from or provided for in a Treaty or
other international agreement to which the United Kingdom is a signatory;

"LCIA"™ means the London Court of International Arbitration;

"LCIA Arbitration Rules” means the arbitration rules published under that name by the
LCIA;

"Legal Reservations™ means: (i) the principle that equitable remedies may be granted or
refused at the discretion of a court; (ii) the limitation of enforcement by laws relating to
insolvency, reorganisation and other laws generally affecting the rights of creditors; (iii) the
time barring of claims pursuant to applicable limitation laws; (iv) defences of set-off or
counterclaim; and (v) similar principles, rights and defences available at law;

"Lender" means any bank or financial institution (excluding any direct or indirect shareholder
of the Emitter) which provides debt financing or refinancing in relation to the Installation;

"Letter of Credit" means an unconditional, irrevocable standby letter of credit denominated
in pounds in form and content reasonably satisfactory to the ICC Contract Counterparty which
is issued by a Qualifying Issuer and which shall be available for payment at a UK branch of
such Qualifying Issuer in favour of the ICC Contract Counterparty or its designee;

"Letter of Credit Details Notice" has the meaning given to that term in Condition 40-343.3
(Letters of Credit);

"Longstop Date" means the last day of the Longstop Period following the final day of the
Target Commissioning Window, as such date may be extended day for day for each day of
delay to the Project by reason of:

(A) a Force Majeure in respect of which the Emitter is the FM Affected Party but only to
the extent that the Emitter has satisfied the requirements and conditions of Condition
8356 (Force Majeure) to be entitled to such extension; or

(B) a T&S Commissioning Delay Event but only to the extent that the Emitter has satisfied
the requirements of Conditions 3.36 to 3-383.40 (Relief due to T&S Commissioning
Delay Event) to be entitled to such extension;

"Longstop Period" has the meaning given to that term in the ICC Agreement;
"Material Adverse Effect” means, in respect of any Party, a material adverse effect on the

ability of that Party to perform or comply with its obligations under the ICC Contract or any
other ICC Document;
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"Material Amendment" means any Proposed Amendment which would (taking into account,
in the case of a Proposed Amendment providing for more than one (1) amendment, the net
aggregate effect of all the Proposed Amendments contained within the relevant Amendment
Notification) have an adverse effect on: (i) the revenues and/or costs of the Emitter which are
not fully compensated; or (ii) the overall balance of risks, benefits and liabilities of the Emitter,
in each case, pursuant to the ICC Contract;

"Material Amendment Agreement” has the meaning given to that term in paragraph 2.5 of
Annex 4 (Change Control Procedure);

"Material Amendment Response Notification” has the meaning given to that term in
paragraph 2.2(B) of Annex 4 (Change Control Procedure);

"Material Change" means in relation to the_Outlet CO> Metering Equipment and/or {the
CapturePlant-Meteringlnlet CO, Measurement Equipment}s, a change to the systems and/or
processes relating to such equipment which is of such a type or magnitude as to raise the
reasonable expectation that the Emitter's ability to meet its obligations under the ICC Contract
relating to the Qutlet CO2. Metering Equipment and/or [the CapturePlant-Meteringlnlet CO,
Measurement Equipment}s: will be sigrificantly-affected,;

"Material Equipment" has the meaning given to that term in the ICC Agreement;

"Maximum Annual CO; Capture Quantity” has the meaning given to that term in the ICC
Agreement;

"Maximum CO: Rich Stream Output to T&S" has the meaning given to that term in
Condition-5-(Definitions—Part-4y-of Part4-(Payment Caleulationsithe ICC Agreement;
["Maximum T&S Capacity" has the meaning given to that term in the ICC Agreement;Jszs

["Maximum T&S Delivery Point Size-of Connection" has the meaning given to that term in
the ICC Agreement;js=2s

® (i apolicable) the Auxiliary CO; C {Input

["MeteredMeasured CO: Input from Industrial Installation” means the mass quantity of
CO2 (expressed in tCOz) from the Industrial Installation entering the Capture Plant during the
relevant Settlement Unit, as measured bym_ac_cgr_dans_e_wulh the {Gaptu%e—plant—Meteﬁngr
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"Metered CO: Output" means the sum of:

(A) limb (A) of the definition of Metered CO. Output to T&S (expressed in tCOz); and

(B)  (if applicable) the Metered CO, Output to CCU (expressed in tCO2);

"Metered CO, Output to CCU" means the mass quantity of CO2 (expressed in tCO3)
directed to CO, Utilisation from the Iadustrial-Installation which-is—captured-by-the Capture-
Plant—and—which—is—intended—to—be—utilisedduring the relevant Settlement Unit, as
measureddetermined by the_Outlet CO2. Metering Equipment at the CO2 UsageUtilisation
Delivery Point(s); during each-such Settlement Unit;

"Metered CO: Output to T&S" means:
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(A) subject-tolimbs{B)and{C)-the mass quantity of CO2 (expressed in tCO2) entering
the relevant T&S Network from the Installation during the relevant Settlement Unit, as

measured by the_Outlet CO, Metering Equipment at the CO, T&S Network Delivery

Point(s)-during-such-Settlement-Unit, as such mass quantity may be adjusted pursuant
to Condition 27-2230.22 (QCiL Adjusted Capture Payment) (if applicable); or

(B) if a Capture Outage Relief Event is deemed to have occurred in accordance with
Condition 6-66.11(A) or @65 6.11(C)(ii), the Deemed CO. Output to T&S_during the

(WO

r_delant Settlement Unlt—rs—gJFeateF—than—the—Ma*LmHm—Q@ —Output—te—I&S

the MeteredQutlet CO, Output-to—T&S—forMetering Equipment at the CO, T&S Network
Delivery Poinf(s) during such Settlement Unit-shall-be-deemed-to-be-egqual-to-the-Maximum-
GO Outputto T&S:Je

"Metered CO: Output to T&S Cut-Off Time" has the meaning given to that term in
Condition 5 (Definitions: Part 4) of Part 4 (Payment Calculations),

A

"Metered CO: Output to T&S Data Recalculation Amount" has the meaning given to that

term in Condition 5—(Defiritions—Part—4)—ofPart—4 (Payment—Calculationst.21(B)
(Recalculations of Metered CQO, Qutput to T&S);

"Metered CO: Output to T&S Estimate” has the meaning given to that term in the ICC
Agreement;
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"Milestone Assessment Response Notice" has the meaning given to that term in Condition
4.3 (Milestone Requirement Notice);

"Milestone Delay Notice™ has the meaning given to that term in Condition 4.8 (Difficulties in
achieving the Milestone Requirement);

"Milestone Delivery Date" means the Initial Milestone Delivery Date, as such date may be
extended day for day for each day of delay to the Project by reason of:

(A) a Force Majeure in respect of which the Emitter is the FM Affected Party but only to
the extent that the Emitter has satisfied the requirements and conditions of Condition
85356 (Force Majeure) to be entitled to such extension; or

(B) a T&S Commissioning Delay Event but only to the extent that the Emitter has satisfied
the requirements of Conditions 3.36 to 3-383.40 (Relief due to T&S Commissioning
Delay Event) to be entitled to such extension;

"Milestone Requirement” has the meaning given to that term in Condition 4.1 (Milestone
Requirement Notice),

"Milestone Requirement Notice" has the meaning given to that term in Condition 4.1
(Milestone Requirement Notice);

"Milestone Satisfaction Date” means the date that the Emitter has complied with and
fulfilled a Milestone Requirement as specified in the Milestone Assessment Response Notice
or the Further Milestone Assessment Response Notice (as applicable);

"Minimum CO: Capture Rate" means an Average Achieved CO: Capture Rate which is
equal to or greater than the higher of: (i) ten (10) percentage points lower than the OCP
Achieved CO2 Capture Rate; and (ii) eighty per cent. (80%);

"Minimum CO: Capture Rate Breach” has the meaning given to that term in Condition
20-221.2 (Notification of Minimum CO: Capture Rate Obligation breach);

"Minimum CO: Capture Rate Obligation” has the meaning given to that term in Condition
20-1421.1 (Undertaking: Minimum CO2 Capture Rate);

"Minimum Reporting Content Requirements™ means the minimum required content of the
report to be provided by the Emitter to the ICC Contract Counterparty pursuant to Condition
3.14(A) (Operational Conditions Precedent: Construction Reporting Requirements) detailing
the Emitter's progress in relation to the Pre-Operation Activities which shall include, but shall
not be limited to, the following:
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an executive summary;
a summary of the Pre-Operation Activities carried out to date;

a schedule for the Project which: (i) compares the initial baseline schedule against
actual progress achieved to date; and (ii) sets out forecast and actual key events
including both critical and near critical path milestones, in each case in relation to the
Pre-Operation Activities;

a baseline critical path together with any updated versions of the same;
an updated 'S' curve in relation to the Pre-Operation Activities;

a summary of the progress in obtaining finance for the Project (including equity, debt
and other forms of finance) prior to the Milestone Delivery Date;

an earned value analysis figure showing progress against the earned value baseline,
with commentary on any deviations from such baseline;

Project Cost Data; and

a summary of key risks relating to cost and schedule outturn for the Pre-Operation
Activities, and the associated potential quantified impact of such risks;

"Misleading CO: MeteringMeasurement Data Termination Event"” has the meaning given
to that term in Condition 24-722.12 (Misleading CO. MeteringMeasurement Data);

"Misleading Full Capture Outage Event Notification Termination Event" has the
meaning given to that term in Condition 22-723.7 (Misleading Full Capture Outage Event
Notification);

"Month" means a calendar month;

"Monthly Capex Payment" means the payment calculated in accordance with Condition 7.1
(Capex Payment Calculation);

MCO2_Out E = 22048
where:
MCO2_0ut_E =  isthe Monthly Metered CO Output Estimate;
e = lsthe Metered CO, Output Estimate: and
: = isthe number of months in the first five (5) Capex Payment
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"Monthly Opex Payment" means the payment calculated in accordance with Condition 8.1
(Opex Payment Calculation),

"Moody's" means Moody’s Investors Service, Inc., a Delaware corporation and any
successor thereto;

"Mutual Appointment Decision” has the meaning given to that term in Condition 44-447.4
(Arbitration Procedure);

"No Alternative T&S Solution Reason™ has the meaning given to that term in Condition
35-938.9(A)(iv) (Termination for T&S Prolonged Unavailability Event);

"Non-affected Party” has the meaning given to that term in Condition &3-456.4(A)
(Conditions to Force Majeure relief);

"Notified Change in Law" means a Change in Law which constitutes a Qualifying Change in
Law and to which an ICC Contract Counterparty QCiL Notice, an Emitter QCiL Notice or an
Emitter QCiL Response Notice relates;

"NPA Payment Cure Period" has the meaning given to that term in Condition 3#440.1(B)
(Termination Events);
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"OCP Achieved CO:; Capture Rate” means the CO: capture rate (expressed as a
percentage (%)) for the Installation determined during anthe OCP Performance Test and
calculated as follows:

OCPACR =228%

coz.In

where:

OCPACR = OCP Achieved CO2 Capture Rate (expressed as a percentage
(%))

02 _ut = Metered CO. Output during anthe OCP Performance Test
(tCO2). and
Metered

Co2 In = Measured CO: Input}> during anthe OCP Performance Test
(tCO2);

"OCP Non-Compliance Notice” has the meaning given to that term in Condition 3.11
(Operational Conditions Precedent: General Reporting Obligations);

"OCP Notice" has the meaning given to that term in Condition 3.7(B) (Operational
Conditions Precedent: General Reporting Obligations);
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"OCP_Performance Test Outputs" has the meaning given to that term in paragraph 1 of
: 2 (Testing R ; -

"OCP Required CO; Capture Rate” means an OCP Achieved CO. Capture Rate which is
equal to or greater than the higher of: (i) five (5) percentage points lower than the CO:
Capture Rate Estimate; and (ii) eighty five per cent. (85%);

"OCP Required CO; Capture Rate Multiplier" means the OCP Required CO» Capture Rate

"OCP Response Notice" has the meaning given to that term in Condition 3.9 (Operational
Conditions Precedent: General Reporting Requirements);

"OCP Supporting Information” has the meaning given to that term in Condition 3.9(B)
(Operational Conditions Precedent: General Reporting Obligations);

"OP Billing Period" means a Month, except that the first OP Billing Period shall commence
on the Start Date and end on the last day of the Month in which the ICC Contract
Counterparty notifies the Emitter pursuant to thean OCP Response Notice or_a Further OCP
Response Notice (as relevant) that it has determined that all of the Operational Conditions
Precedent have been satisfied or waived in accordance with Condition 3.28 (Waiver of
Conditions Precedent and Default) and/or Condition 3:393.68 (Waiver of Subsidy Control
Declaration Operational CP) (as applicable) and the last OP Billing Period shall commence
on the first day of the last Month of the Opex Payment Period and end on the last day of the
Opex Payment Period;

"OP Compensatory Interest” means the interest that is due and payable at the OP
Compensatory Interest Rate in accordance with Condition 46-4311.13 (Calculation of OP
Compensatory Interest Amount);

"OP Compensatory Interest Amount” has the meaning given to that term in Condition
40-4311.13 (Calculation of OP Compensatory Interest AmountsAmount),

"OP Compensatory Interest Rate" has the meaning given to that term in Condition
40-1311.13 (Calculation of OP Compensatory Interest AmeuntsAmount);

"OP Indexation Adjustment" has the meaning given to that term in Condition 8.3 (OP
Indexation Adjustment),

"OP Indexation Anniversary" has the meaning given to that term in Condition 8.4(A) (OP
Indexation Adjustment);
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"OP Mitigation Adjustment” has the meaning given to that term in the ICC Agreement;=2

"OP Net Payable Amount” means in respect of an OP Billing Period, the amount calculated
in accordance with Condition 48-44.11.14 (Calculation of OP Net Payable Amount),

"OP Reconciliation Amounts™" has the meaning given to that term in Condition 46-4211.12
(Calculation of OP Reconciliation Amounts);

"OP Reconciliation Billing Period” has the meaning given to that term in Condition
40-1311.13 (Calculation of OP Compensatory Interest AmeuntsAmount);

"Operational Conditions Precedent" means the operational conditions precedent set out in
Part B of Annex 1 (Conditions Precedent) and "Operational Condition Precedent” and
"OCP" shall be construed accordingly;

"Operational CP Provisions™ means all of the provisions of the ICC Contract other than the
Agreement Date Provisions and the Initial CP Provisions;

"Opex Costs Early Reopener Adjustment” has the meaning given to that term in Condition
5 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Costs Early Reopener Cap" has the meaning given to that term in Condition 5
(Definitions: Part 4) of Part 4 (Payment Calculations),

"Opex Costs Early Reopener Materiality Threshold™ has the meaning given to that term in
Condition 5 (Definitions: Part 4) of Part 4 (Payment Calculations),

"Opex Costs Early Reopener Non-Compliance Notice™ has the meaning given to that term
in Condition 5 (Definitions: Part 4) of Part 4 (Payment Calculations),

"Opex Costs Early Reopener Notice” has the meaning given to that term in Condition 5
(Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Costs Early Reopener Response Notice" has the meaning given to that term in
Condition 5 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Costs Early Reopener Supporting Information™ has the meaning given to that term
in Condition 5 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Payment" means the payment calculated in accordance with Condition 8.2 (Opex
Payment Calculation);

#-37_Note to Reader: The Strike Price will be adjusted during a T&S edtage-or-capacity-constrainioutage Event by reference to_the
W costs that an Em|tter will be able to mltlgate and will be deemed to have mmgated m—speeme'li&&
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"Opex Payment Billing Statement” has the meaning given to that term in Condition
10-811.8 (Delivery of Opex Payment Billing Statement),

"Opex Payment Period" means the period from the Start Date until the Expiry Date_(unless
the ICC Contract is terminated pursuant to Condition 38.1 (Pre-Start Date Termination),

Compensation termination) whereby such period shall end on the date on which this ICC
Contract terminates);

"Opex Payment QCiL Differential” means {®}~the difference in Opex Payments in period
: , ollowing formula.
AOP, = ¥, AOP,
AOP, = ACF; x CO2_Out T&ST**0(5, —R, )

ACF, = CF[FF‘E'IJGI'L = Eﬂpﬂmm

. - Pregdil = Prepil
cFP."‘E‘Q{.‘tL i E‘D.._D:II.’_T‘EL\L 4 —COZ_Aux;
i - P TEGLLL
T G.EI-
. - ForLCIL o P ol LI
CFPDEerL _ E‘D-_ﬂut_i"&\.i —CO2_Aux;
i o TEE-‘-‘M‘H.H.‘LL

where:

AOP, = is_the Opex Payment QCiL Differential (£) in the
relevant period (J).

AOP. - : : : \GiL_Differential (£) i

ACF; = is the Capture Factor QCil Differential (%) in

€02 _Out T&STOSICIL
== = ]

Si = s the Strke Price (£/tCO;) that applies during
R, ., S . .
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CEETReEt: = is the CO, capture factor (%) in each Setflement Unit
i) prior to th iL Effective Date;
FrosteciL = is th re f r (%) in h lement Uni
[ q .
() after the QCiL Effective Date;

€02 Out T&S5FeQCiL

han lve (12) OP Billing Peri rior to th iL

Effective L C B if the QCiL Effect
Date occurs on or prior to the Start Date, the forecast
average Metered CO, Output to T&S in each
Mﬁwﬂ the Installation,

is: (A) if th iL Effective D r r_th

—
@MMA‘%Z OP Billing Period - he QCIL Effecti
Date; or (ii) all OP Billing Peri where there hav
M. :
wﬂ
MQMM h Setl Unit () | ! e e
original design of the Installation;

CO2_Aux"TeRcE
= I

TGE .!-'rer,?ﬁ‘:'l

CO2_Aux{°%

TGE PostFoil

"Opex Payment Year" means:

(A) during the Initial Term;
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) other than in relation to the final Opex Payment Year, a period of one (1)

year{h—, with the first such year commencing on the Start Date and each
subsequent such year commencing on each anniversary of the Start Date; and

(ii) within relation to the final sueh—yearOpex Payment Year, the period
commencing on the ninth (9th) anniversary of the Start Date and ending on the
Specified Expiry Date_(which, for the avoidance of doubt, may be a period of
less than one (1) year); and

©) during the Extended Term, a period of one (1) year:

(i) with the first such year commencing on the Specified Expiry Date and each
subsequent such year commencing on each anniversary of the Specified
Expiry Date; and

(ii) with the final such year ending on the Expiry Date;

"Other CCUS Programme Contract" means a private law contract entered into with the ICC
Contract Counterparty or the Secretary of State in relation to the CCUS Programme (which is
not a CCUS Programme ICC Contract);»:

"Other Change in Law" means a Change in Law made by HerHis Majesty*s Government of
the United Kingdom or which HerHis Majesty”s Government of the United Kingdom has
formally required a Competent Authority to make and which in either such case has an undue
(being not objectively justifiable) discriminatory effect on the out-of-pocket costs incurred or
saved by the Emitter or the Project when compared with the out-of-pocket costs incurred or
saved as a result of such Change in Law by:

(A) all other emitters which operate industrial installations deploying the same or similar
industrial process(es) as the Industrial Installation to produce the same or similar
product or provide the same or similar service but which do not deploy CO2 Capture
Technology; or

(B) all other emitters which operate industrial installations deploying CO2 Capture
Technology other than the Industrial Installation's CO2 Capture Technology,

in each case in the United Kingdom, provided that the fact that a Change in Law has a
disproportionate effect shall not, of itself, mean that it is discriminatory;

"Other Subsidy"” has the meaning given to that term in Condition 25-4328.13 (Waiver of
Emitter's Obligation to Repay Subsidy, State aid and/or Union Funding),
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" I c H H H H " . =40
"Party" means a party to the ICC Contract;

"Payment Disruption Event” means a material disruption to those payment systems or to
those financial markets which are, in each case, required to operate in order for payments or
transfers of money to be made pursuant to the ICC Contract which the PDE Affected Party
(or, if relevant, its Representatives) could not reasonably have overcome and which is not
due to the PDE Affected Party-s fault or negligence (or that of its Representatives);

"Payment Failure” means a failure by the Emitter to pay any Net Payable Amount in
accordance with Condition 4+4+412.1, #4-2Condition 12.2 or 44+3Condition 12.3 (Payment
from Emitter) (as applicable) (except to the extent that such failure is due to the occurrence of
a Payment Disruption Event and the Emitter, as the PDE Affected Party, has complied with
Condition 52:255.2 (Conditions to Payment Disruption Event relief) but irrespective of whether
or not the Emitter has paid any such OP Net Payable Amount within the applicable NPA
Payment Cure Period);

"Payments" means the Capex Payment, the Opex Payment and/or the T&S Payment (as
applicable);

"PDE Affected Party" has the meaning given to that term in Condition 52:455.1 (Relief due
to Payment Disruption Event);

"PDE Obligations" has the meaning given to that term in Condition 52-455.1 (Relief due to
Payment Disruption Event),

"Post-Tax Real Discount Rate"” has the meaning given to that term in the ICC Agreement;

"Posted Collateral” means the aggregate amount of all Acceptable Collateral transferred or
delivered by or on behalf of the Emitter in accordance with the ICC Contract from time to time
to the extent that the same has not been: (i) returned to the Emitter by or on behalf of the ICC
Contract Counterparty pursuant to the provisions of Part 9 (Credit Support); or (ii) subject to a
Posted Collateral Demand;

"Posted Collateral Demand"” has the meaning given to that term in Condition 40-1043.10
(Making a Posted Collateral Demand);

"Pre-Operation Activities"” means the design, procurement, development, construction,
completion, testing, and commissioning of the Installation, and grammatical variations thereof
shall be construed accordingly;

"Pre-Start Date Termination Date" has the meaning given to that term in Condition
35-438.1(E)(i) (Pre-Start Date termination),

"Pre-Start Date Termination Notice" has the meaning given to that term in Condition
35-438.1 (Pre-Start Date termination),
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"Previous Subsidy" has the meaning given to that term in Condition 3:483.69(A)(i) (Waiver
of Subsidy Control Declaration Operational CP);

"Pro Forma" has the meaning given to that term in Condition 64-268.2 (Pro forma notices);

"Proceedings" means any proceeding, suit or action relating to or arising out of a Dispute,
the ICC Contract or any other ICC Document;

"Project” means the design, development, construction, completion, testing, commissioning,
operation, maintenance and decommissioning of the Capture Plant pursuant to the ICC
Contract;

"Project Commitments" has the meaning given to that term in the ICC Agreement;

"Project Cost Data" means details of the following costs incurred by the Emitter in respect of
the Project:

(A) pre-development costs;
(B) regulatory and licensing costs;
©) engineering, procurement and construction costs, including:
(i) mechanical costs;
(i) electrical costs;
(i) control and instrument costs;
(iv)  civil and architectural costs; and
(D) infrastructure costs;

"Project Delay Notice" has the meaning given to that term in Condition 3.15 (Operational
Conditions Precedent: Construction Reporting Requirements);

"Prolonged FM Event" has the meaning given to that term in Condition 35:538.5
(Termination for Prolonged Force Majeure);

"Prolonged FM Event Notice" has the meaning given to that term in Condition 35-538.5
(Termination for Prolonged Force Majeure);

"Prolonged FM Termination Date"” has the meaning given to that term in Condition
35-638.6 (Termination for Prolonged Force Majeure),

"Prolonged FM Termination Notice” has the meaning given to that term in Condition
35.638.6 (Termination for Prolonged Force Majeure),

"Prolonged FM Trigger Date™ has the meaning given to that term in Condition 35:538.5
(Termination for Prolonged Force Majeure);

"Proposed Amendment" has the meaning given to that term in paragraph 2.1(A) of Annex 4
(Change Control Procedure),

"Proposed Amendment Effective Date" has the meaning given to that term in paragraph
2.1(B) of Annex 4 (Change Control Procedure);
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"Proposed CiAL Expert" has the meaning given to that term in Condition 33-336.3(A)
(Validity of CIAL Dispute Notices);

"Proposed CMRP Expert” has the meaning given to that term in paragraph 1 of Annex 6
(Carbon Market Reference Price Review);

"QCiL Adjusted Capture Payment" has the meaning given to that term in Condition
27-430.1(C) (Categories of Qualifying Change in Law compensation);

"QCiL Adjusted Capture Period Adjustment” means any QCiL Compensation which has
been, or will be, made by way of a QCiL Adjusted Capture Payment;

"QCIiL Capex Payment" has the meaning given to that term in Condition 27430.1(B)
(Categories of Qualifying Change in Law compensation);

"QCiL Capex Payment Adjustment Date" means-the-date-which-falls-en the date on which
eighty per cent. (80%) of the Initial Term has expired;

"QCIiL Capital Costs" means QCiL Costs that relate to the acquisition, disposal, modification
or construction of any asset in respect of the Project (including costs of site preparation, initial
delivery and handling costs, installation and assembly costs, costs incurred in testing whether
the asset is functioning properly and professional fees, in each case which are directly
associated with the acquisition, modification or construction of the relevant asset),

"QCiL Capital Savings” means QCiL Savings that relate to the acquisition, disposal,
modification or construction of any asset in respect of the Project (including costs of site
preparation, initial delivery and handling costs, installation and assembly costs, costs incurred
in testing whether the asset is functioning properly and professional fees, in each case which
are directly associated with the acquisition, modification or construction of the relevant asset);

"QCIiL Compensation” means: (i) a QCiL Opex Payment; (ii) a QCiL Capex Payment; (iii) a
QCiL Adjusted Capture Payment; (iv) a QCiL Construction Event Payment; (v) a QCiL
Operations Cessation Event Payment; and (vi) any combination of any of the foregoing, as
such amounts are calculated in accordance with Condition 2730 (Qualifying Change in Law:
Compensation);

"QCiL Compensation Date" has the meaning given to that term in Condition 28-131.1
(Qualifying Change in Law: Effective date and payment);

"QCiL Compensation Termination Date" has the meaning given to that term in Condition
35:3038.31 (QCiL Compensation termination),

"QCiL Compensation Termination Notice" has the meaning given to that term in Condition
35-3038.31 (QCIL Compensation termination);

"QCiL Construction Event" means a Qualifying Change in Law which is implemented,
occurs or becomes effective after the Agreement Date and before the Start Date and which
will permanently prevent the Emitter, acting in accordance with the Reasonable and Prudent
Standard, from Commissioning the Capture Plant by virtue of the necessary construction,
testing, completion or commissioning of the Capture Plant becoming illegal;

"QCiL Construction Event Costs" means, in relation to a QCiL Construction Event, all
irrecoverable-—and-unaveidable-out-of-pocket costs (including QCIL Tax Liabilities) which are_
irrecoverable and unavoidabl he Emitter acting in rdance with the R nable an

Prudent Standard and which have been, will be or are reasonably likely to be incurred
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following the Agreement Date in respect of the Project by the Emitter arising directly from
such QClL Constructlon Event occurrlng, if and to the extent that such costs have—bee#

Ag;eemem-Dateaﬂd—suehﬂeest&constltute *

(A) development and pre-development costs in respect of the Capture Plant (including the
cost of surveys and environmental impact assessments in respect of the Capture
Plant);

(B) decommissioning costs in respect of the Capture Plant;

©) break costs associated with the Emitter’'s contractual arrangements in respect of the
Project; or

(D) costs which are wholly attributable to the construction, testing, completion or
commissioning of the Capture Plant,

but excluding:

(i) all other compensation which has been, will be or is reasonably likely to be
payable by the Emitter in connection with such QCiL Construction Event; and

(ii) all costs associated with the Emitter's financing arrangements in respect of the
Project (including all interest incurred in respect of such financing
arrangements and all associated break costs) except where expressly
specified in any of paragraphs (A) to (D) above-;

"QCiL Construction Event Payment” has the meaning given to that term in Condition
27-430.1(D) (Categories of Qualifying Change in Law compensation);

"QCiL Construction Event Savings" means, in relation to a QCiL Construction Event, the

sum of:

(A)  all savings (including avoided out-of-pocket costs, reliefs from or reductions in a QCiL
Tax Liability, insurance proceeds and other compensation—{ircliding—the—net
recoverable-valueof-the-Capture-Plart)) which have been, will be or are reasonably
likely to be made or received in respect of the Project by the Emitter arising directly
from such QCiL Construction Event occurring;_and

(B)  the Net Recoverable Value of the Capture Plant;

"QCiL Costs"” means, in relation to a Qualifying Change in Law, all out-of-pocket costs
(including QCiL Tax Liabilities) which have been, will be or are reasonably likely to be
incurred in respect of the Project by the Emitter arising directly as a result or in anticipation of
such Qualifying Change in Law being implemented, occurring or becoming effective, but
excluding: (i) any Default Termination Payment; (ii) all costs incurred in respect of the
agreement or determination of the amount of the Default Termination Payment; and (iii) all
costs associated with the Emitter’s financing arrangements in respect of the Project
(including interest incurred in respect of such financing arrangements and all associated
break costs);
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"QCiL Effective Date"” means the date on which a Qualifying Change in Law has been
implemented, has occurred or has become effective;

"QCiL Net Capital Costs™ means, if QCIiL Capital Costs exceed QCiL Capital Savings in
respect of a Qualifying Change in Law, the QCIL Capital Costs less the QCiL Capital Savings;

"QCIiL Net Capital Savings" means, if QCiL Capital Savings exceed QCiL Capital Costs in
respect of a Qualifying Change in Law, the QCiL Capital Savings less the QCiL Capital Costs;

"QCiL Net Operating Costs"” means, if QCiL Operating Costs exceed QCiL Operating
Savings in respect of a Qualifying Change in Law, the QCiL Operating Costs less the QCiL
Operating Savings;

"QCiL Net Operating Savings™ means, if QCiL Operating Savings exceed QCiL Operating
Costs in respect of a Qualifying Change in Law, the QCiL Operating Savings less the QCiL
Operating Costs;

"QCiL Operating Costs" means all QCiL Costs other than QCiL Capital Costs;

"QCiL Operating Savings" means

(A) all QCiL Savings other than QCiL Capital Savings; and/or

B) in relation to a Carbon Leakage Change in Law, CLCil Revenue;
"QCIiL Operations Cessation Event" means:

(A) a Qualifying Change in Law which is implemented, occurs or becomes effective on or
after the Start Date and which will permanently prevent the Emitter, acting in
accordance with the Reasonable and Prudent Standard, from operating the Capture
Plant by virtue of such operation becoming illegal; or

(B) a Qualifying Shutdown Event which occurs on or after the Start Date;

"QCIiL Operations Cessation Event Costs" means, in relation to a QCiL Operations
Cessation Event, all irrecoverable-and-unaveidable-out-of-pocket costs (including QCiL Tax
Liabilities and break costs associated with the Emitter’s contractual arrangements in respect
of the Project)_which are irrecoverable and unavoidable by the Emitter acting in accordance
with the Reasonable and Prudent Standard and which have been, will be or are reasonably
likely to be incurred in respect of the Project by the Emitter arising directly from such QCiL
Operations Cessation Event occurring, but excluding:

(A) all other compensation which has been will be or which is reasonably likely to be
payable by the Emitter in connection with such QCiL Operations Cessation Event; and

(B) all costs associated with the Emitter’s financing arrangements in respect of the
Project (including all interest accrued in respect of such financing arrangements and
all associated break costs);

"QCiL Operations Cessation Event Payment” has the meaning given to that term in
Condition 27-430.1(E) (Categories of Qualifying Change in Law compensation);

"QCIiL Operations Cessation Event Savings" means, in relation to a QCiL Operations

Cessation Event, all savings (including avoided out-of-pocket costs, reliefs from or reductions
in a QCiL Tax Liability, insurance proceeds and other compensation) which have been, will be
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or are reasonably likely to be made or received in respect of the Project by the Emitter arising
directly from such QCiL Operations Cessation Event occurring;

"QCiL Opex Payment" has the meaning given to that term in Condition 274430.1(A)
(Categories of Qualifying Change in Law compensation);

"QCiL Response Information” has the meaning given to that term in Condition 26-229.2
(Emitter QCiL Response Notice);

"QCiL Savings™ means, in relation to a Qualifying Change in Law, all savings (including
avoided out-of-pocket costs, reliefs from or reductions in a QCiL Tax Liability, insurance
proceeds and other compensation) which have been, will be or are reasonably likely to be
made or received in respect of the Project by the Emitter arising directly as a result or in
anticipation of such Qualifying Change in Law being implemented, occurring or becoming
effective;

"QCiL Strike Price Adjustment” means any QCiL Compensation which has been, or will be,
made by way of a Strike Price Adjustment;

"QCIiL Supporting Information" has the meaning given to that term in Condition 26-829.8
(Emitter QCIL Notice);

"QCiL Tax" means any Tax other than any Tax on gross or net Income, Profits or Gains,
save to the extent that the rate at which such Tax on gross or net Income, Profits or Gains is
chargeable has been introduced or amended by a Qualifying Change in Law or a Qualifying
Shutdown Event, as the case may be;

"QCiL Tax Liability” means:

(A) a liability of the Emitter to make an actual payment of a QCiL Tax to a tax authority;
and

(B) the loss to the Emitter of, or a reduction to the Emitter in the amount of, a right to
repayment of Tax to which it would otherwise be entitled but for such amount being set
off against any liability of the Emitter to make an actual payment of QCiL Tax;

"QCiL Termination Date" has the meaning given to that term in Condition 35.2838.29
(Qualifying Change in Law termination),

"QCIiL Termination Notice" has the meaning given to that term in Condition 35-2838.29
(Qualifying Change in Law termination);

"QCiL True-Up Adjusted Capture Period Adjustment” means any QCiL True-Up
Compensation that has been, or will be, made by way of an adjustment to-the the Metered
CO: Output to T&S which is effected pursuant to and in accordance with the ICC Contract;

"QCIiL True-Up Compensation™ means the adjustment to the QCiL Compensation which is
necessary to reflect the QCiL True-Up Information;

"QCiL True-Up Information™ has the meaning given to that term in Condition 29-432.1 (/CC
Contract Counterparty QCiL True-Up Notice);

"QCiL True-Up Response Information" has the meaning given to that term in Condition
29-332.3 (Emitter QCIL True-Up Response Notice);
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"QCIiL True-Up Strike Price Adjustment” means any QCiL True-Up Compensation which
has been, or will be, made by way of a Strike Price Adjustment;

"QSE Notice" has the meaning given to that term in Condition 36-433.1 (Qualifying
Shutdown Event: Procedure);

"Qualifying Change in Law" means:

(A) a Discriminatory Change in Law;
(B) a Specific Change in Law;-er

©) an Other Change in Law_or

(D  aCarbon Leakage Change in Law,

which, in the case of each easeof (A), (B) and (C) only+, is not a Foreseeable Change in Law,
and provided that ;

[0 no decision by any Subsidy Control Competent Authority in respect of the
application of the Subsidy Control Rules to the ICC Contract or CCUS
Programme ICC Contracts (including the annulment, invalidation, suspension,
revocation, modification or replacement of any prior decision pursuant to such
rules) shall constitute a Qualifying Change in Law;

"Qualifying Issuer” means: (i) a bank or financial institution having a minimum short-term
rating of A-1 with Standard and Poors, P-1 with Moody*'s or F1 with Fitch; or (ii) such other
bank or financial institution, having such minimum rating as the ICC Contract Counterparty
may consent to or specify from time to time;

"Qualifying Shutdown Event" means:

(A) HerHis Majesty's Government of the United Kingdom or the Secretary of State or any
other Minister of the Crown or any department of HerHis Majesty's Government of the
United Kingdom (each, a "Government Authority"”): (i) applying, implementing or
changing the Law which is in force from time to time;; (ii) applying or exercising its
powers under such Law; or (iii) applying, implementing and/or changing policy or
guidance which has effect from time to time;

(B) the exercise of powers by a UK Competent Authority, where such exercise of powers
was required by a direction made under statutory powers by a Government Authority;
or
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©) the exercise of powers by a UK Competent Authority, where the UK Competent
Authority has not acted independently of a Government Authority in such exercise of
powers, and for this purpose a UK Competent Authority shall be deemed to have
acted independently of a Government Authority unless such exercise of powers was
procured by the Government Authority,

other than any application, implementation, change, exercise of powers or other action
required by, or necessary for compliance with, international or EU law, policy or guidance
(provided such international or EU law, policy or guidance was not promoted by such
Government Authority and, in relation to any international or EU law, policy or guidance
proposed after the Agreement Date, such Government Authority has used its reasonable
endeavours to prevent the adoption of such international or EU law, policy or guidance (such
reasonable endeavours not to include an obligation on any Government Authority to take
legal proceedings to challenge such adoption)), and which the Emitter is able to demonstrate
to the satisfaction of an English court of competent jurisdiction: (i) imposes a requirement that
permanently prevents the Capture Plant from operating; or (ii) is the refusal or the failure to
give approval, for a period in excess of twenty-four (24) Months, to a request for consent to
any re-start of the Capture Plant, (each, a "Shutdown Event") unless, in any such case, the
Shutdown Event was for reasons:

(i relating to or in connection with matters of health, safety, security, environment,
transport or damage to property-{the“Relevant-Matters™) affecting (directly or
indirectly): (1) the Installation or the capture of CO2 therefrom; (2) the Emitter;
(3) the land on which the Installation is situated; or (4) the management of any
of (1) to (3);

(ii) arising out of, in connection with, or resulting from the negligence, breach or
fault of, or a failure to act in accordance with the Reasonable and Prudent
Standard by, the Emitter or any of its Representatives, where at the time of the
Shutdown Event it was justifiable in the circumstances to prevent the operation,
or refuse to consent to any re-start, of the Capture Plant; or

(i) relating to any decision by any Subsidy Control Competent Authority in respect
of the application of the Subsidy Control Rules in the ICC Contract or CCUS
Programme ICC Contracts (including the annulment, invalidation, revocation,
modification, suspension or replacement of any prior decision pursuant to such
rules);

"Reasonable and Prudent Standard" means the standard of a person seeking in good faith
to comply with its contractual obligations and, in so doing and in the general conduct of its
undertaking, exercising that degree of skill, diligence, prudence and foresight that would
reasonably and ordinarily be expected from a skilled and experienced person complying with
all applicable Laws, Directives, Industry Documents and Required Authorisations and
engaged in the same type of undertaking under the same or similar circumstances and
conditions;

"Reconciliation Amount(s)" means a CP Reconciliation Amount(s), an OP Reconciliation
Amount(s) and/or a T&S Reconciliation Amount(s) (as applicable);

"Reference CPI" means the most recently published CPI;
"Reference Price"” means:

(A) during the Initial Term, the Fixed Trajectory Reference Price; and
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(B) during the Extended Term, the Average Monthly Carbon Market Reference Price;

"Reference Rate Methodology" means the applicable methodology for setting reference
rates which applies to or in the United Kingdom from time to time;

"[Registrant]” means [®@]=«

"Relief Event Billing Period"” has the meaning given to that term in Condition 5 (Definitions:
Part 4) of Part 4 (Payment Calculations);

"Relief Event Recalculation Amount” has the meaning given to that term in Condition &

(Pefinitions—Part4)-ot Partd-(Payment-Caleulations8.12(C) (Capture Outage Relief Events);

"Relief Event Settlement Unit" has the meaning given to that term in Condition 5
(Definitions: Part 4) of Part 4 (Payment Calculations),

"Replacement Collateral Notice" has the meaning given to that term in Condition 39-342.3
(Notification of collateral requirement);

"Replacement Collateral Repayment Date" means, in circumstances in which any Payment
Failure occurs after the date of a Collateral Posting Notice but before the Initial Collateral
Repayment Date specified in such notice, the date falling twelve (12) Months after the last
day of the NPA Payment Cure Period applicable to the Emitter Net Payable Amount to which
such Payment Failure relates;

"Reporting Obligations Audit Notice" has the meaning given to that term in Condition 3.18
(Reporting Obligations Audit Right);

"Reporting Obligations Audit Right" has the meaning given to that term in Condition 3.17
(Reporting Obligations Audit Right);

"Representatives" means:
(A) in respect of the ICC Contract Counterparty:

(i its directors, officials, officers, employees, agents, consultants and advisers;
and

(ii) the ICC Contract Settlement Services Provider and its directors, officers,
employees, agents, consultants and advisers;

(B) in respect of the Emitter:
(i its directors, officers or employees;

(ii) any of its Contractors, agents, consultants and advisers which are engaged in
connection with the Project, the ICC Contract or any other ICC Document; and

(iii) the directors, officers, employees, agents, consultants and advisers of any of
its Contractors which are engaged in connection with the Project, the ICC
Contract or any other ICC Document;

7844 Note to Reader: This definition is mto be—kept—undermuhg[ rewewm
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©) in respect of any Government Entity, its directors, officials, officers, employees,
agents, consultants and advisers; or

(D) in respect of any other person, its directors, officers, officials, employees, agents,
consultants and advisers;

"Request for Information"” means:
(A) a request for information (as such term is defined in section 8 of the FolA);

(B) a request that environmental information (as such term is defined in the EIR) be made
available pursuant to the EIR; or

©) any apparent request for information under the FolA or the EIR;

"Requested CCU Supporting Information" has the meaning given to that term in Condition

26. Notification of

"Requested Extension Supporting Information™ has the meaning given to that term in
Condition 2.3(B)(iii) (Extension),

"Requested Milestone Supporting Information™ has the meaning given to that term in
Condition 4.3(B) (Milestone Requirement Notice);

"Required Authorisation” means, in relation to each Party and at any time, each
authorisation, licence, accreditation, permit, consent, certificate, resolution, clearance,
exemption, order confirmation, permission or other approval of or from any Competent
Authority required at such time to enable the relevant Party to perform and comply with its
obligations under the ICC Contract, the other ICC Documents, the Grant Funding Agreement
and, in the case of the Emitter, for the Project;

"Required CiAL Amendment” means any such amendment or supplement to the ICC
Contract which is, as a direct result of a Change in Applicable Law being implemented,
occurring or becoming effective, necessary to ensure that the Required CiAL Amendment
Objectives are met (provided that any such amendment or supplement shall not affect either:
(i) the commercial intent of the ICC Contract; or (ii) the overall balance of risk, rights and
obligations between the Parties, in each case as provided for in the ICC Contract);

"Required CiAL Amendment Objectives” means that: (i) the ICC Contract continues in
force; and (ii) no provision of the ICC Contract is rendered illegal, invalid, unenforceable or
inoperable;

"Reserve Account” means a bank account in the United Kingdom specified by the ICC
Contract Counterparty in a Collateral Posting Notice and to which Acceptable Collateral (in
the form of cash) is to be transferred,;

"Resolution Period" has the meaning given to that term in Condition 42-445.1(A)
(Resolution by Senior Representatives),

"Respondent” has the meaning given to that term in Condition 43-346.3 (Expert
Determination Procedure);

"Response Submission" has the meaning given to that term in Condition 43-:646.6(C)
(Expert Determination Procedure);
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"Revised CO: MeteringMeasurement Data" has the meaning given to that term in
Condition 24- H ficati ng22.9 (Rectification of CO» Measurement Data_
Obligation breach);

"Revised Emitter QCiL Information™ has the meaning given to that term in Condition
26-1029.10(B) (Emitter QCiL Notice);

"Revised Emitter QCIiL Response Information" has the meaning given to that term in
Condition 26-529.5(B) (Emitter QCiL Response Notice);

"Revised Emitter QCiL True-Up Information™ has the meaning given to that term in
Condition 26-4629.10(B) (Emitter QCiL True-Up Notice);

"Revised Emitter QCIiL True-Up Response Information” has the meaning given to that
term in Condition 29-532.5(B) (Emitter QCIL True-Up Response Notice);

"Revised Full Capture Outage Event Notification” has the meaning given to that term in
Condition 22-423.1(D)(ii) (Notification of Full Capture Outage Events),

"Season" means a period of six (6) consecutive Months commencing on either 01 April or 01
October;

"Second Payment Failure Notice" has the meaning given to that term in Condition 39-442.1
(Notification of collateral requirement),

"Secretary of State" means the Secretary of State for Business, Energy and Industrial
Strategy, acting in that capacity, unless otherwise expressly stated or the context otherwise
requires,

"Senior Representative” means a senior employee or officer selected by a Party to
represent it in relation to Condition 4245 (Resolution by Senior Representatives);

"Senior Representatives Settlement” has the meaning given to that term in Condition
42145 .1(A) (Resolution by Senior Representatives);

"Service Agent" has the meaning given to that term in the ICC Agreement (but only if
Condition #4715 (Agent for service of process) is expressed to apply to the ICC Contract in the
ICC Agreement);

"Service Document” means a claim form, application notice, order, judgment or other
document relating to any Proceedings;

"Settlement Unit" means each day occurring during the Term after the Start Date, starting at
00:00 and ending at 23:59 on the same day;

"Specific 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:
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(A) industrial installations which deploy CO: Capture Technology, or CO: Capture
Technology forming part of such industrial installations, and not to other industrial
installations, or the production from, or production related and associated processes
carried out at, other industrial installations; or

(B) the holding of shares in companies, the membership of partnerships, limited
partnerships or limited liability partnerships, the participation in joint ventures (whether
or not incorporated) or the holding of any other economic interest, including by way of
debt, in each case whether directly or indirectly, in any undertaking whose main
business is the development, construction, operation and maintenance of industrial
installations referred to in paragraph (A) above and not to other industrial installations;

"Specified Expiry Date" has the meaning given to that term in the ICC Agreement;

"Standard and Poor’s" means Standard & Poor’s Ratings Service, a division of the
McGraw-Hill Companies, Inc., and any successor thereto;

"Start Date" has the meaning given to that term in Condition 3.23 (Notification of Start Date);

"Start Date Notice” has the meaning given to that term in Condition 3.22 (Notification of
Start Date);

"Strike Price" means the Initial Strike Price, as may be amended from time to time in
accordance with the ICC Contract;

"Strike Price Adjustment” means any adjustment to the Strike Price effected pursuant to
and in accordance with the ICC Contract, including: (i) a QCiL Strike Price Adjustment; (ii) a
QCiL True-Up Strike Price Adjustment; (iii) an OP Indexation Adjustment; or (iv) ana Total
Opex Costs Early Reopener Adjustment; e ' :

"Strike Price Adjustment Calculation Period" means, in respect of any calendar year, the
period from the date the CPI for January in the relevant calendar year is published (or, where
the Reference CPI is used, the fifth (5th) Business Day prior to the end of March in the
relevant calendar year) to and including the first (1st) day of the Summer Season in that
calendar year;

["Subsidy" shall have the meaning given to the term "subsidy" in the Subsidy Control Act
[2022} and, for the purposes of the ICC Contract, shall exclude fUK ETS Allowances that
have been or are allocated free of charge to UK ETS participants by the relevant Competent
Authority under Part 4A of The Greenhouse Gas Emissions Trading Scheme Order 2020},

"Subsidy Control Competent Authority” has the meaning given to that term in the
definition of Subsidy Control Rules;

"Subsidy Control Declaration Date" means the date the Emitter submits an OCP Notice in
respect of the Subsidy Control Declaration Operational CP or, where the ICC Contract
Counterparty subsequently agrees to waive the Subsidy Control Declaration Operational CP
in accordance with Condition 3:383.41, the date the Emitter requests a waiver of the Subsidy
Control Declaration Operational CP;

"Subsidy Control Declaration Operational CP" means the Operational Condition

Precedent set out in paragraph 4 (Subsidy Control Declaration Operational CP) of Part B of

Annex 1 (Conditions Precedent);

sbletode Beoader Subiectio fupthor roviouc by BEIS
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"Subsidy Control Rules" means: (i) any subsidy control provisions in Law or having legally
binding effect in the United Kingdom; and (ii) any relevant decisions or judgments of any UK
Competent Authority having jurisdiction in the United Kingdom to enforce or administer such
subsidy control provisions (a "Subsidy Control Competent Authority");

"Subsidy Interest Rate" has the meaning given to that term in Condition 25-4428.11(B)
(Subsidy Interest),

"Summer Season" in any calendar year, means the Season commencing on 01 April in that
year;

"Supply Chain Report" means a report prepared by the Emitter and submitted to the ICC
Contract Counterparty pursuant to Condition 23-425.1 (Supply Chain Report), setting-eut-the-

economic—benefits —and—supply—chains—associated—with—the Project—which willshall be
substantially in the form attached at Annex #1Q (Form of Supply Chain Report),

"Supply Chain Report Deadline” has the meaning given to that term in Condition 23-425.1
(Supply Chain Report);

"Supply Chain Report Fees" means the following amounts payable by the Emitter to the

ICC Contract Counterparty pursuant to Condition 23-625.6 (Payment of Supply Chain Report
Fees):

B)

pavable by the date WhICh faIIs one (1) Month wzﬁter the
date of athe relevant Supply Chain Report Deadline-Response Notice;

the sum of one thousand pounds sterling (£1,000);

©
(C)—wh

%ﬂwww@ by the dat which falls two (2) Months
w&aﬂer the date of ame_Lelmm Supply Cha|n Report

the date which falls four (4) Months MM&&H the date of athe

relevant Supply Chain Report Beadline{Response Notice, with the same amount to
then be due and ferpayable each subsequent Month thereafter-thatthe Emitter fails-to-
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"Supply Chain Report Response Notice" has the meaning given to that term in Condition
23-325.3 (Supply Chain Report),

"Supporting Information” means any and all calculations, confirmations, data,
documentation, evidence (including experts' reports), explanations, information,
measurements, readings, reports (including experts' reports), representations and statements
(whether in written or documentary form);

"T&S Billing Period" means a Month, except that the first T&S Billing Period shall
commence on the Start Date and end on the last day of the Month in which the ICC Contract
Counterparty notifies the Emitter pursuant to thean OCP Response Notice or_a Further OCP
Response Notice (as relevant) that it has determined that all of the Operational Conditions
Precedent have been satisfied or waived in accordance with Condition 3.28 (Waiver of
Conditions Precedent and Default) and/or Condition 3:393.68 (Waiver of Subsidy Control
Declaration Operational CP) (as applicable) and the last T&S Billing Period shall commence
on the first day of the last Month of the Initial Term or the Extended Term (as applicable) and
end on the last day of the Initial Term or the Extended Term (as applicable);

"T&S Billing Statement” has the meaning given to that term in Condition 49-4511.15
(Delivery of T&S Billing Statement),

"T&S Capamty" means the Iewer—ef—e)—the—Emltters #anspe#t—and—steﬁage—';@z—eapaeny—

"T&S Capacity FeeCharge" means the pertion—of—=any—transport and storage capacity
feecharge in respect of the T&S Capacity (expressed in pounds (£)) payable in+espect-offor
each Settlement Unit () calculated in accordance with the following formula:=

() ifthe Emitter is a T&S Onshore User:

TSCC; = (TSONCR, x TSC.)+ (TSOFFCR, x TSC,)

B) ifthe Emitter is a T&S Off .
T3CC; =T50FFCR; X T5C;

where:

TSCC; = T&S Capacity FeeCharge (£) for the relevant Settlement Unit
(i)

#-45 Note to Reader: This definition is subject to further review as the T&S charging and capacity booking methodology/system is developed.
BEIS is also con5|der|ng how the T&S Capacﬂy will be capped for the purposes of the calculatlon of the T&S Capacity Fee
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T nshor i har R for_th
relevant Settlement Unit (/).

T&S Capacity [(®tCO2rs)}®* for the relevant Settlement Unit (i):
and

T&S Offshore Capacity Fee—ChargingCharge Rate
[(@£4CO2rs)}¥= for the relevant Settlement Unit (/),

TS5C; on

MTSC

Tal

3, T5C,p, > (MTSC xn) x Tol

,  Sett Units () i ! :
Payment Year (On); and

h leran li in thi 1109

then all further ¢ amounts in that Opex Payment Year (On) shall be zero (0);

"T&S Cessation Event" means the occurrence of any one of the following:

(A) a notice of discontinuation is issued by the Secretary of State to the relevant T&S
Operator pursuant to a discontinuation agreement entered into between the relevant
T&S Operator and the Secretary of State;

(B)  the_relevant T&S Operator's licence to operate the relevant T&S Network is: (i)
revoked; and (ii) is not transferred to a substitute T&S Operator, such that the relevant
T&S Network ceases to operate or the Emitter is no longer able to connect to thethat
T&S Network; or
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©) a determination is made by the relevant Competent Authority that the Emitter's
connection to the relevant T&S netwerkNetwork is no longer viable;sss

"T85 Code" means [}«

"T&S Commissioning Delay Event"” means an event or circumstance that prevents or
delays the development, construction, completion, and/or commissioning of the relevant T&S
Network and as a result prevents or delays the Capture Plant from exporting captured CO2
Rich Stream to the relevant T&S Network (except to the extent that such event or
circumstance arises out of or in connection with an act, omission breach or default of the
Emitter or its Representatives, including any breach by the Emitter or its Representatives of
an Industry Document). This includes but is not limited to the failure of the relevant T&S
Operator to carry out in a timely manner: (A) any connection works specified in the T&S
Construction Agreement; or (B) any required works to the relevant T&S Network in order for
the Capture Plant to export captured CO: Rich Stream to the relevant T&S Network;

"T&S Compensatory Interest” means the interest that is due and payable at the T&S
Compensatory Interest Rate in accordance with Condition 48-2011.20 (Calculation of T&S
Compensatory Interest Amount);

"T&S Compensatory Interest Amount™” has the meaning given to that term in Condition
40-2011.20 (Calculation of T&S Compensatory Interest Amount);

"T&S Compensatory Interest Rate” has the meaning given to that term in Condition
40:2011.20 (Calculation of T&S Compensatory Interest Amount),

"T&S Connection Agreement” means the agreement between the_relevant T&S Operator
and the Emitter relating to the export of captured CO: Rich Stream to athe relevant T&S
Network by the Emitter;

"T&S Connection Confirmation CP" has the meaning given to that term in paragraph 2(F)
of Part B of Annex 1 (Conditions Precedent);
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(C)  costs relating to extending insurance coverage in respect of the Capture Plant and
iated X and

{D) her ratin relatin reserving and maintaining th re Plan

rovi h h hall exclude:

(i)  all costs associated with the Emitter's financing arrangements in respect of the
Proj includi | : | | f the Emitter's fi .
rrangements);

(iv) Il ital requir reserve, maintain and recommission _th I

"T&S Construction Agreement” means the agreement between thea T&S Operator and the
Emitter relating to the construction of infrastructure connecting the Capture Plant to athe
relevant T&S Network at the CO2 T&S Network Delivery Point(s);z

"T&S Extension Condition" has the meaning given to that term in Condition 2.2
(Extension);
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TSFC; = (TSONFR; »x CO2RICH Out T&S;)+ (TSOFFFR; x COZRICH Out T&S;)

@  ifthe Emitter is a T&S Offst User:

TS5FEC; = TSOFFFR; » COZRICH _Out_T&S;

where:
T5FC; =  I&S Flow Charge (£) for the relevant Settlement Unit (i).
TSONFR; =  I&S Onshore Flow Charge Rate (£4COzxs) for the relevant.

COXRICH Out TES;

TSOFFFR;

CO2RICH Out T&S;,, =  (On);
MRO Maximum CO- Rich Stream Output to T&S (fCOzrs):

Payment Year (On),

then all further T*¥€: amounts in that Opex Payment Year (On) shall be zero (0):

"T&S Net Payable Amount"” means in respect of a T&S Billing Period, the amount
calculated in accordance with Condition 40-2411.21 (Calculation of T&S Net Payable
Amount);
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"T&S Network™ means a network including, but not limited to:

(A) pipelines used for the transportation of_captured CO. Rich Stream from one capture
plant to a storage facility or to or from any captured CO- Rich Stream pipeline network;

5 E . £ COLf | tacill
to—epfrornon - CC e pisclinonokecrs and

(B) {CS)storage facilities for the permanent storage of captured CO2 Rich Stream,

owned or operated by a T&S Operator W|th|n the Un|ted ngdom # . which may include

ggggrggngg with the fgllgwing fgrmglg:53
@) if the Emitter is a T&S Onst User:

TSNC; = (TSONNCR; x TSDP5;) +(TSOFFNCR; x TSDPS;)
®) if the Emitter is a T&S Offs! User:

TSNC; = TSOFFNCR; x TSDFS5;

where:
TSNC; =  I&S Network Charge (£) for the relevant Settlement Unit (i)
TSONNCR; =  I&S Onshore Network Charge Rate (££CQzes) for the relevant.

24
=
=]
LA
I
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TSDPS; on
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if ny tim ring an x Payment Year (On):

n TSDPS; o, > (MTSDPS % ) % Tol

he T&S Delivery Point Size ({COzes) f h Sett Uni

i) in the relevan x Payment Year (On);
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"T&S Operator” means a licensed company operating and maintaining a T&S Network;

"T&S Outage Event" means an event or circumstance affecting athe relevant T&S Network
(excluding a T&S Commissioning Delay Event or a T&S Cessation Event), that prevents the
InstallationCapture Plant from accessing the full entry capacity to the relevant T&S Network
that the Emitter has reserved under the T&S Connectlon Agreement for a period exceedlng
one (1) day_(whi

"T&S Payment™” means the payment calculated in accordance with Condition 8-468.23 (T&S
Payment),

"T&S Prolonged Unavailability Event" has the meaning given to that term in Condition
35-838.8 (Termination for T&S Prolonged Unavailability Event);

"T&S Prolonged Unavailability Event Notice" has the meaning given to that term in
Condition 35-838.8 (Termination for T&S Prolonged Unavailability Event),

"T&S Prolonged Unavailability Further Response Notice” has the meaning given to that
term in Condition 35-4238.12(B)(ii) (Termination for T&S Prolonged Unavailability Event),

"T&S Prolonged Unavailability Remediation Deadline" has the meaning given to that term
in Condition 3583_&.3 (Termination for T&S Prolonged Unavallablllty EventM
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"T&S Prolonged Unavailability Response Notice" has the meaning given to that term in
Condition 35-838.9 (Termination for T&S Prolonged Unavailability Event),

"T&S Prolonged Unavailability Review Notice™ has the meaning given to that term in
Condition 35-4438.11 (Termination for T&S Prolonged Unavailability Event);

"T Prolon navailability Event Tax' means any Tax other than any Tax on gr r
| Profi Sains:

" o S

A)

"T&S Prolonged Unavailability Termination Date" has the meaning given to that term in
Condition 35-2438.22 (Termination for T&S Prolonged Unavailability Event),

"T&S Prolonged Unavailability Termination Notice" has the meaning given to that term in
Condition 35.2438.22 (Termination for failing to remedy a T&S Prolonged Unavailability
Event);

"T&S Reconciliation Amounts™ has the meaning given to that term in Condition 46-4811.19
(Calculation of T&S Reconciliation Amounts),

"T&S Reconciliation Billing Period” has the meaning given to that term in Condition
40-2011.20 (Calculation of T&S Reconciliation Amounts);

T8S S| £ C ion [(#3]5°
T&S Residual Fee ChargingRate [(@)]°° for the relevant
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r commissioning of th rPIn

rovi h n h hall n X he Total X Payment an h hall
exclude:

the Total Return Component;
ny T nnection Del mpensation:;

0]

(i)

(i)  reliefs from orr ions in a T&S Prolon navailability Event Tax Liability;
(iv)
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"T&S Termination Payment Notice" has the meaning given to that term in Condition
36-339.3(B) (Consequences of T&S Prolonged Unavailability Event termination),

"T&S Termination Response Notice" has the meaning given to that term in Condition
35-2238.23 (Termination for failing to remedy a T&S Prolonged Unavailability Event);

"Target Commissioning Date" has the meaning given to that term in the ICC Agreement;

"Target Commissioning Window" means the Initial Target Commissioning Window for the
Installation as specified in the ICC Agreement, as such period may be extended day for day
for each day of delay to the Project by reason of:

(A) a Force Majeure in respect of which the Emitter is the FM Affected Party but only to
the extent that the Emitter has satisfied the requirements and conditions of Condition
5356 (Force Majeure) to be entitled to such extension; or

(B) a T&S Commissioning Delay Event but only to the extent that the Emitter has satisfied
the requirements of Conditions 3.36 to 3-383.40 (Relief due to T&S Commissioning
Delay Event) to be entitled to such extension;

"Tax" means any taxes, levies, duties, imposts and any charges, deductions or withholdings
in the nature of tax including taxes on gross or net Income, Profits or Gains and taxes on
receipts, sales, use, occupation, development, franchise, employment, value added and
personal property, together with any penalties, charges and interest relating to any of them;

"TCDE Deadline" has the meaning given to that term in Condition 3.30 (T&S Connection
Confirmation CP Relief),
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"TCDE Notice" has the meaning given to that term in Condition 3.30 (T&S Connection
Confirmation CP Relief);

"TCDE Response Notice" has the meaning given to that term in Condition 3.32 (T&S
Connection Confirmation CP Relief);

"TCDE Supporting Information” has the meaning given to that term in Condition 3.32(C)
(T&S Connection Confirmation CP Relief);

"Technical Amendment" means any Proposed Amendment which is: (i) not a Material
Amendment; or (ii) required to correct a manifest error;

"Technical Amendment Agreement" has the meaning given to that term in paragraph 2.10
of Annex 4 (Change Control Procedure),

"Technical Amendment Response Notification” has the meaning given to that term in
paragraph 2.6(B)(ii) of Annex 4 (Change Control Procedure);

"Technical Amendment Response Period" has the meaning given to that term in
paragraph 2.6 of Annex 4 (Change Control Procedure),

"Technical Compliance Termination Event” means an event as set out in Condition
49:920.9 (Failure to remedy Metering ObligationMeasurement breach);

"Term" means the Initial Term and (where applicable) the Extended Term;

"Termination Event” has the meaning given to that term in Condition 37440.1 (Termination
Events);

Requirements);

"Test Report Minimum Technical Requirements" has the meaning given to that term in

"Third Party" has the meaning given to that term in Condition 6744.71.1 (Third party rights);

"Third Party Provisions" has the meaning given to that term in Condition 674471.1 (Third
party rights);

"Total Annual FA Allocation” has—the—meaning—given—to—that—term—in—the1CC-
Agreementmeans [@]

"Total Capex Payment" has the meaning given to that term in the ICC Agreement;

"w H H " @] s

"Total Opex Costs Early Reopener Adjustment” has the meaning given to that term in
Condition 58.13 (Definitions—Part—4y—of Part 4 {(Payment-CaleulationsOpex Costs Early
Reopener Adjustment Calculation);
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"Total Project Pre-Commissioning Costs" has the meaning given to that term in the ICC
Agreement;
"Total Return Component” has the meaning given to that term in the ICC Agreement;

"Transfer" has the meaning given to that term in Condition 63-467.1 (Restriction on
Transfers);

"Transferee" has the meaning given to that term in Condition 63-467.1 (Restriction on
Transfers);

"Transferring Rights and Obligations" has the meaning given to that term in Condition
63.567.5(A) (General provisions relating to permitted transfers),

"Treaty" has the meaning given to that term in Article 2(1)(a) of the Vienna Convention on
the law of treaties 1969;

"Tribunal™ has the meaning given to that term in the FolA,;

"UK Allowance" has the meaning given to that term in paragraph 1 of Annex 6 (Carbon
Market Reference Price Review),

"UK Competent Authority” means a Competent Authority of the United Kingdom,;

"UK Emissions Trading Registry" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"UK Emissions Trading Scheme" has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"UKA Futures December Contract” has the meaning given to that term in paragraph 1 of
Annex 6 (Carbon Market Reference Price Review),

"UKA Futures December Contract Trading Price" has the meaning given to that term in
paragraph 1 of Annex 6 (Carbon Market Reference Price Review);

"UKA Futures December Contract Trading Volume" has the meaning given to that term in
paragraph 1 of Annex 6 (Carbon Market Reference Price Review);

"UKA Futures Index" has the meaning given to that term in paragraph 1 of Annex 6 (Carbon
Market Reference Price Review),

"Union Funding” means any funding from European Union resources (regardless of
whether such funding constitutes subsidy or State aid), including funding under the NER 300
and Horizon 2020 programmes;
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"Working Hours" means 09:00 to 17:00 on a Business Day; and

"YCCM" or "Yearly Capex Cap Multiplier" has the meaning given to that term in the ICC

Agreement.
Interpretation
1.2 Any reference in the ICC Contract to:

(A) (save as provided in (C)) a Law, Directive or other similar enactment or instrument
(each, an "enactment") includes references to:

(i) that enactment as amended, supplemented or applied by or pursuant to any
other enactment before, on or after the Agreement Date;

(ii) any enactment which re-enacts, restates or replaces (in each case with or
without modification) that enactment; and

(i) any subordinate legislation made (before, on or after the Agreement Date)
pursuant to any enactment, including an enactment falling within Condition
1.2(A)(i) or 1.2(A)(ii);

(B) an Industry Document includes references to such Industry Document as amended,
supplemented, restated, novated or replaced from time to time;;

except, in each case, for the purposes of Part 7 (Changes in Law) or where otherwise
expressly specified; or

(D) {&)—a specific European Union instrument shall not include any amendment,
supplement, re-enactment, restatement or replacement of such European Union
instrument that:

(i) is made by a Competent Authority of the European Union; and
(ii) is not required to be implemented by, and does not have effect in the United
Kingdom by reason of, any Law or otherwise pursuant to an international

agreement to which the United Kingdom is a signatory.

1.3 Unless otherwise expressly specified:
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any reference in the ICC Contract, any other ICC Document or the Grant Funding
Agreement (or in any certificate or other document made or delivered pursuant to the
ICC Contract, any other ICC Document or the Grant Funding Agreement) to:

(i)
(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)
(xi)
(xii)

(xiii)

these Conditions shall be deemed to include the Annexes;

the ICC Agreement shall be deemed to include any schedules or annexes to
the ICC Agreement;

a "company" shall be construed as including any corporation or other body
corporate, wherever and however incorporated or established:;

the expressions "holding company” and "subsidiary” shall have the
meanings respectively ascribed to them by section 1159 of the Companies Act
2006, the expressions "parent undertaking” and "subsidiary undertaking”
shall have the meanings respectively ascribed to them by section 1162 of the
Companies Act 2006 and the expression "associated undertaking” shall
have the meaning ascribed to it in Schedule 6 to The Large and Medium-sized
Companies and Groups (Accounts and Reports) Regulations 2013 (but for this
purpose ignoring paragraph 19(1)(b) of those regulations);

a "person" shall be construed as including any individual, firm, company,
unincorporated organisation, government, state or agency of a state or any
association, trust or partnership (whether or not having separate legal
personality) or any other entity;

a person shall be construed as including its successors, permitted assignees
and permitted transferees and, where a person ceases to exist, any other
person to which some or all of its duties, functions, liabilities, obligations,
powers or responsibilities may from time to time be transferred;

an "agreement” shall be construed as including any commitment or
arrangement, whether legally binding or not, and references to being party to
an agreement or having agreed to do anything shall be construed accordingly;

any agreement or document shall be construed as a reference to that
agreement or document as amended, supplemented, restated, novated or
replaced from time to time;

any English legal term for any action, remedy, method of judicial proceeding,
legal document, legal status, court, official or any legal concept or thing shall in
respect of any jurisdiction other than England be treated as including what
most nearly approximates in that jurisdiction to the English legal term;

time shall be a reference to time in London, England,;

words in the singular shall be interpreted as including the plural and vice versa;
in the definition of Qualifying Shutdown Event, the term EU law shall include
any retained EU law other than as that body of law is added to or otherwise

modified under the EU(W)A 2018 or other domestic law; and

the expression "retained EU law" shall have the meaning given to that
expression in the EU(W)A 2018.
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(B) in construing the ICC Contract, any other ICC Document or the Grant Funding
Agreement (or any certificate or other document made or delivered pursuant to the
ICC Contract, any other ICC Document or the Grant Funding Agreement):

(i) the rule of interpretation known as the ejusdem generis rule shall not apply
and, accordingly, general words introduced by the word "other" shall not be
given a restrictive meaning by reason of the fact that they are preceded by
words indicating a particular class of acts, matters or things; and

(ii) general words shall not be given a restrictive meaning by reason of the fact that
they are followed by particular examples intended to be embraced by the
general words;

©) any reference in these Conditions to a "paragraph”, "Condition", "Section", "Part"
or "Annex" is a reference to a paragraph, Condition,_Section or Part of, or Annex-e+
Schedule to, these Conditions; and

(D) any reference in the ICC Agreement to a "paragraph”, "Condition", "Section"
"Part” or "Annex" is a reference to a paragraph-er, Condition,_Section or Part of, or
Annex-er-Schedule to, the ICC Agreement.

These Conditions form part of the ICC Contract and shall have the same force and effect as if
expressly set out in the body of the ICC Contract, and any reference to the ICC Contract shall
include the Annexes.

Headings and sub-headings used in the ICC Contract are for ease of reference only and shall
not affect the interpretation of the ICC Contract.

If there is a conflict between:

(A) the main body of these Conditions and any Annex, the main body of these Conditions
shall prevail; or

(B) these Conditions and the ICC Agreement, the ICC Agreement shall prevail.

Condition 1.3(A)(vi) shall apply (without limitation) to any references in the ICC Contract to-
the-Autherity; the Economic Regulator, the Environment Agencies and the Secretary of State.

Symbols and currency

1.8

1.9

Any reference in these Conditions to "£" or "pounds™ or "Sterling" is to the lawful currency
of the United Kingdom.

Any reference in these Conditions to "tCO2" is to tonnes of carbon dioxide, "tCO2rs" is to
nn f carbon dioxide rich stream and to "tCO2e" is to tonnes of carbon dioxide
equivalent.

Any value referenced in these Conditions as being expressed as a percentage (%) is to be
expressed as a decimal fraction for the purposes of any calculations.

No interest in the Installation

1.1

Nothing in the ICC Contract is intended to create, or shall create, a legal or beneficial interest
in the Installation or the Project in favour of any person other than the Emitter.
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Part 2
Term

TERM

Term and duration

21
(A)

(i) Subject to Condition 3 (Conditions Precedent), the provisions of, and the rights
and obligations of the Parties under, the ICC Contract shall become effective
and binding on the Agreement Date; and

(i) (except in circumstances in which the ICC Contract is terminated pursuant to
Conditions 35-438.1 (Pre-Start Date Termination), 35-538.5 (Termination for
Prolonged Force Majeure), 35-2438.22 (Termination for failing to remedy a T&S
Prolonged Unavailability Event), 356-:2638.27 (Default Termination), 35-2838.29
(Qualifying Change in Law Termination) or 35-3038.31 (QCiL Compensation
termination)), the ICC Contract shall continue in full force and effect until the
Specified Expiry Date,

(such period being the "Initial Term").

(B) The provisions set out in Condition 7 (Capex Payment) shall continue until the expiry
of the Capex Payment Period.
©) The provisions set out in Condition 8 (Opex Payment) shall continue until the expiry of
the Opex Payment Period.
Extension
2.2 At any time during the relevant Extension Delivery Window, the Emitter may (but shall not be
obliged to) deliver to the ICC Contract Counterparty a Directors' Certificate (the "Extension
Request Certificate") certifying that the Installation remains connected to athe relevant T&S
Network in accordance with the relevant T&S Operator's compliance requirements [as set out
in the T&S Connection Agreement]=s (the "T&S Extension Condition") together with
relevant Supporting Information in—a form and content reasonably satisfactory to the ICC
Contract Counterparty.
2.3 The ICC Contract Counterparty shall, no earlier than the relevant Extension Delivery Date

and no later than the date which falls fthirty (30)} Business Days after the relevant
Extension Delivery Date, give a notice to the Emitter (an "Extension Response Notice"). An
Extension Response Notice:

(A) shall specify whether:

0] the Average Annual Carbon Market Reference Price has—exceededis lower
than or equal to the Average Annual Aggregate Opex and T&S Value [plus-any-
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revende-from-the-sale-of-negative-emissions-credits}—in-thefor the full Contract
Payment Term Year immediately preceding the relevant Extension Delivery
Date;

(ii) the Average Achieved CO2 Capture Rate for the five (5) immediately preceding
full Contract Payment Term Years is equal to or greater than the Extension
Required CO2 Capture Rate; and

(i)  the Metered CO2 Output to T&S for the five (5) immediately preceding full
Contract Payment Term Years is equal to or greater than ninety per cent.
(90%) of the Metered CO: Output to T&S Estimate;

(each an "Extension Condition” and together with the T&S Extension Condition, the
"Extension Conditions™); and

(B) shall specify whether the ICC Contract Counterparty considers that:
(i) the Extension Conditions have been fulfilled;
(i) the Extension Conditions have not been fulfilled; or

(i) it has not been provided with sufficient Supporting Information to determine
whether the Extension Conditions have been fulfilled and, if so, details of the
additional Supporting Information which the ICC Contract Counterparty requires
to determine whether the Extension Conditions have been fulfilled (the
"Requested Extension Supporting Information™).

2.4 If the ICC Contract Counterparty states in an Extension Response Notice that:

(A) the Extension Conditions have been fulfilled, then the Extension Conditions will be
deemed to have been fulfilled for the purposes of the ICC Contract;

(B) the Extension Conditions have not been fulfilled, then the Extension Conditions will be
deemed not to have been fulfilled for the purposes of the ICC Contract unless and
until a resolution or determination to the contrary is made pursuant to the Dispute
Resolution Procedure; or

©) the Emitter has not provided the ICC Contract Counterparty with sufficient Supporting
Information to determine whether the Extension Conditions have been fulfilled:

0] the Emitter shall provide the Requested Extension Supporting Information as
soon as reasonably practicable, and in any event no later than ten (10)
Business Days following receipt of an Extension Response Notice, or such
longer period as is specified by the ICC Contract Counterparty in writing; and

(ii) upon receipt of the Requested Extension Supporting Information, the ICC
Contract Counterparty shall as soon as reasonably practicable, and in any
event no later than twenty (20) Business Days after receipt of such Requested
Extension Supporting Information, give a further Extension Response Notice to
the Emitter (a "Further Extension Response Notice"). A Further Extension
Response Notice shall specify whether the ICC Contract Counterparty
considers that the Extension Conditions have or have not been fulfilled.
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If the ICC Contract Counterparty notifies the Emitter under Condition 2.3 or Condition
2.4(C)(ii) (or it is determined in accordance with the Dispute Resolution Procedure) that the
Extension Conditions have been fulfilled, the Term shall be extended for an additional one (1)
Contract Payment Term Year provided that the Term shall not be extended by more than five
(5) Contract Payment Term Years in aggregate.

Nothing in Conditions 2.2 to 2.5 (Extension) shall require the ICC Contract Counterparty to
specify in any Extension Response Notice or Further Extension Response Notice that the
Extension Conditions have been fulfilled, unless and until the ICC Contract Counterparty is
satisfied of the same.

Consequences of expiry

2.7

2.8

Subject to Condition 2.8, if the Emitter fails or is unable to deliver a valid Extension Request
Certificate to the ICC Contract Counterparty in accordance with Condition 2.2 and/or the
Extension Conditions have been deemed not to have been fulfilled pursuant to Condition
2.3(B) or 2.4(C)(ii): (i) the ICC Contract shall expire automatically on the Expiry Date; and (ii)
upon expiry of the ICC Contract:

(A) no termination payment shall be payable by either Party to the other Party;
(B) all rights and obligations of the Parties under the ICC Contract shall end; and

©) neither Party shall be entitled to make any claim against the other Party pursuant to
the ICC Contract.

ExpiryThe expiry of the ICC Contract:

(A) shall not affect, and shall be without prejudice to, accrued rights and liabilities and
rights and liabilities arising as a result of;

(i) any antecedent breach of any provision of the ICC Contract; and

(i) any breach of any provisions of the ICC Contract which are expressed to
survive expiry pursuant to Condition 3841 (Survival); and

(B) shall be subject to Condition 3841 (Survival).

92



3.

DRAFT: AprilDecember 2022

Part 3
Conditions Precedent and Milestone Requirement

CONDITIONS PRECEDENT

Provisions effective and binding from Agreement Date

3.1

The provisions of, and the rights and obligations of the Parties pursuant to, the Agreement
Date Provisions shall become effective and binding on the Agreement Date.

Initial Conditions Precedent

3.2

3.3

3.4

The provisions of, and the rights and obligations of the Parties pursuant to, the Initial CP
Provisions are conditional upon the Initial Conditions Precedent being:

(A) fulfilled by the Emitter; or

(B) waived by the ICC Contract Counterparty in accordance with Condition 3.28 (Waiver of
Conditions Precedent and Default).

The Emitter shall use reasonable endeavours to fulfil or procure the fulfilment of the Initial
Conditions Precedent as soon as reasonably practicable, and in any event no later than
twenty (20) Business Days after the Agreement Date.

The ICC Contract Counterparty shall notify the Emitter as soon as reasonably practicable
after the ICC Contract Counterparty considers that the Initial Conditions Precedent have been
fulfilled or after the ICC Contract Counterparty has decided to waive such conditions in
accordance with Condition 3.28 (Waiver of Conditions Precedent and Default).

Operational Conditions Precedent

3.5

3.6

The provisions of, and the rights and obligations of the Parties pursuant to, the Operational
CP Provisions are conditional upon the Initial Conditions Precedent and the Operational
Conditions Precedent being:

(A) fulfilled by the Emitter; or

(B) waived by the ICC Contract Counterparty in accordance with Conditions 3.28 (Waiver
of Conditions Precedent and Default) and/or 3-383.68 (Waiver of Subsidy Control
Declaration Operational CP).

The Emitter shall use reasonable endeavours to fulfil or procure the fulfilment of the
Operational Conditions Precedent (save for the Subsidy Control Declaration Operational CP)
as soon as reasonably practicable, and in any event before the Longstop Date. The Emitter
shall use reasonable endeavours to fulfil or procure the fulfilment of the Subsidy Control
Declaration Operational CP before the Longstop Date.

Operational Conditions Precedent: General Reporting Obligations

3.7

The Emitter shall keep the ICC Contract Counterparty reasonably informed as to progress
towards fulfilment of the Operational Conditions Precedent and in particular (but without
limitation) shall:
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provide the ICC Contract Counterparty with reports (in form and content reasonably
satisfactory to the ICC Contract Counterparty and in accordance with the reasonable
requirements of the ICC Contract Counterparty as to the timing and frequency of such
reports) of the progress made in or towards fulfilment of the Operational Conditions
Precedent; and

give the ICC Contract Counterparty a notice each time the Emitter considers an
Operational Condition Precedent has been fulfilled (an "OCP Notice"). Each OCP
Notice shall:

(i identify the Operational Condition Precedent which the Emitter considers to
have been fulfilled; and

(ii) include such Supporting Information as the Emitter considers to be relevant to
evidence the fulfilment of the relevant Operational Condition Precedent.

Each OCP Notice shall be accompanied by a Directors’ Certificate in relation to the
information contained in, and enclosed with, the OCP Notice.

The ICC Contract Counterparty shall, no later than ten (10) Business Days after receipt of an
OCP Notice, give a notice to the Emitter (an "OCP Response Notice"). An OCP Response
Notice shall specify whether the ICC Contract Counterparty considers that:

A)

B)

the Emitter has or has not fulfilled the Operational Condition Precedent to which the
OCP Notice relates; or

it has not been provided with sufficient Supporting Information to determine whether
the Emitter has fulfilled the Operational Condition Precedent to which the OCP Notice
relates and, if so, details of the additional Supporting Information which the ICC
Contract Counterparty requires to determine whether the Emitter has fulfilled the
Operational Condition Precedent (the "OCP Supporting Information").

If the ICC Contract Counterparty states in the OCP Response Notice that:

A

B)

©

the Emitter has fulfilled the Operational Condition Precedent, then the Operational
Condition Precedent will be deemed to have been fulfilled for the purposes of the ICC
Contract;

the Emitter has not fulfilled the Operational Condition Precedent, then the Operational
Condition Precedent will be deemed not to have been fulfilled for the purposes of the
ICC Contract unless and until a resolution or determination to the contrary is made
pursuant to the Dispute Resolution Procedure; or

the Emitter has not provided the ICC Contract Counterparty with sufficient Supporting
Information to determine whether the Emitter has fulfilled the Operational Condition
Precedent:

0] the Emitter shall provide the OCP Supporting Information as soon as
reasonably practicable, and in any event no later than ten (10) Business Days
after receipt of the OCP Response Notice, or such longer period as is specified
by the ICC Contract Counterparty; and

(ii) upon receipt of the OCP Supporting Information, the ICC Contract
Counterparty shall as soon as reasonably practicable, and in any event no later
than ten (10) Business Days after receipt of such OCP Supporting Information,
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give a further OCP Response Notice to the Emitter (a "Further OCP
Response Notice™). A Further OCP Response Notice shall specify whether
the ICC Contract Counterparty considers that the Emitter has or has not fulfilled
the Operational Condition Precedent.

3.11 The Emitter shall give the ICC Contract Counterparty a notice promptly upon the Emitter
becoming aware:

(A) of any fact, matter or circumstance which will or is reasonably likely to prevent any of
the Operational Conditions Precedent from being fulfilled by the Longstop Date; or

(B) that any of the Operational Conditions Precedent which had previously been notified to
the ICC Contract Counterparty as fulfilled pursuant to Condition 3.7(B) is no longer
fulfilled at any time prior to the Start Date,

(any such notice, an "OCP Non-Compliance Notice" and the Operational Condition
Precedent referenced in such notice, an "Affected Operational CP"). Each such OCP
Non-Compliance Notice shall:

(i) identify the Affected Operational CP;

(ii) specify the reasons why the Affected Operational CP:
(a) will, or is reasonably likely, not to be fulfilled; or
(b) is no longer fulfilled;

(i) include such Supporting Information as the Emitter considers to be relevant to
the content of the OCP Non-Compliance Notice; and

(iv)  include details of any remedial action that the Emitter is taking or proposes to
take,

provided that no OCP Non-Compliance Notice need be given by the Emitter to the ICC
Contract Counterparty if the Affected Operational CP has been waived by the ICC Contract
Counterparty in accordance with Conditions 3.28 (Waiver of Conditions Precedent and
Default) and/or 3-383.68 (Waiver of Subsidy Control Declaration Operational CP).

3.12 Each OCP Non-Compliance Notice shall be accompanied by a Directors” Certificate in
relation to the information contained in, and enclosed with, the OCP Non-Compliance Notice.

3.13 Nothing in this Condition 3 (Conditions Precedent and Milestone Requirement) shall require
the ICC Contract Counterparty to specify in any OCP Response Notice or Further OCP
Response Notice that the ICC Contract Counterparty accepts that an Operational Condition
Precedent has been fulfilled unless the ICC Contract Counterparty is satisfied of the same.

Operational Conditions Precedent: Construction Reporting Requirements

3.14 The Emitter shall keep the ICC Contract Counterparty fully informed as to the progress in
relation to the Pre-Operation Activities from the Agreement Date until the Start Date and in
particular (but without limitation) shall, on or prior to every 1 February, 1 May, 1 September
and 1 November that fall within such period (or, if such date is a day other than a Business
Day, on the next Business Day after that date):

(A) provide the ICC Contract Counterparty with reports (in-a form and content reasonably
satisfactory to the ICC Contract Counterparty) detailing the progress in relation to the
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Pre-Operation Activities. As a minimum, each report shall satisfy the Minimum
Reporting Content Requirements; and

(B) provide the ICC Contract Counterparty with any Supporting Information provided to the
Emitter's board of Directors (or an equivalent body or committee, as applicable)
relating to the matters referred to in Condition 3.14(A).

The Emitter shall notify the ICC Contract Counterparty in writing (a "Project Delay Notice"),
together with Supporting Information, promptly upon the Emitter becoming aware of any fact,
matter or circumstance which will or is reasonably likely to delay any Pre-Operation Activity,
with such notice to include:

(A) details of the relevant fact, matter or circumstance;

(B) any remedial action that the Emitter is taking or proposes to take in relation to such
fact, matter or circumstance;

©) a revised Project timetable (by reference to the Target Commissioning Date, the
Target Commissioning Window and the Longstop Date); and

(D) the estimated additional costs to the Project arising as a result of such fact, matter or
circumstance.

Each Project Delay Notice shall be accompanied by a Directors’. Certificate in relation to the
information contained in, and enclosed with, the Project Delay Notice.

Reporting Obligations Audit Right

3.17

3.18

With effect from the Agreement Date and until the date which falls thirty (30) calendar days
after the Start Date, the Emitter shall grant the ICC Contract Counterparty (and any and all
persons nominated by the ICC Contract Counterparty which the ICC Contract Counterparty
considers to be suitably qualified,—including—the—Auditors) access in accordance with
Conditions 3.18 to 3.20 to:

(A) (i) the Installation; and (ii) any plant, machinery, property, processing or storage facility
associated with the Installation, in each case owned, occupied or controlled by the
Emitter and to which the Emitter can lawfully grant access; and

(B) the Emitter's personnel, systems, books, records and any other information,

in each case as the ICC Contract Counterparty considers reasonably necessary for the ICC
Contract Counterparty to assess the Emitter's compliance with Conditions 3.7 to 3.16 (the
"Reporting Obligations Audit Right").

If the ICC Contract Counterparty intends to exercise its Reporting Obligations Audit Right, it
shall give written notice to the Emitter (a "Reporting Obligations Audit Notice"). A
Reporting Obligations Audit Notice shall:

(A) specify that the ICC Contract Counterparty (or any suitably qualified persons
nominated by it under Condition 3.17) intends to exercise the Reporting Obligations
Audit Right; and

(B) specify a date and time during regular office hours by which the Emitter must, in

accordance with Condition 3.17, permit the exercise of the Reporting Obligations Audit
Right.
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On receipt of the Reporting Obligations Audit Notice, the Emitter shall permit the ICC
Contract Counterparty to exercise the Reporting Obligations Audit Right at such time as the
ICC Contract Counterparty may nominate provided that it is no earlier than one (1) Business
Day after the Emitter's receipt of the Reporting Obligations Audit Notice.

The Emitter shall cooperate and provide, and shall procure that any Representative
cooperates and provides, all required access, assistance and information to enable the ICC
Contract Counterparty to exercise its Reporting Obligations Audit Right.

The Emitter shall reimburse the ICC Contract Counterparty for all out-of-pocket costs,
expenses and fees incurred by the ICC Contract Counterparty arising out of or in connection
with exercising the Reporting Obligations Audit Right.

Notification of Start Date

3.22

3.23

3.24

3.25

3.26

The Emitter shall after giving the OCP Notice relating to the fulfilment of the final Operational
Condition Precedent, and in any event no later than ten (10) Business Days after the OCP
Response Notice or the Further OCP Response Notice confirming that the ICC Contract
Counterparty considers such Operational Condition Precedent to have been fulfilled is
received, give a notice to the ICC Contract Counterparty (a "Start Date Notice").

A Start Date Notice shall specify the date that the Emitter proposes to be the Start Date for
the purposes of the ICC Contract, such date being:

(A) no earlier than the date on which the OCP Notice relating to the fulfilment of the final
Operational Condition Precedent was given;

(B) no earlier than the first (1%t) day of the Target Commissioning Window;
©) no later than the Longstop Date; and

(D) no earlier than the date of the Start Date Notice,

(the date so notified being, subject to Condition 3.26, the "Start Date").

Each Start Date Notice shall be accompanied by a Directors” Certificate in relation to the
Information specified in Condition 3.26(C).

On the Start Date (unless the date of the Start Date Notice is the same as the Start Date), the
Emitter shall deliver to the ICC Contract Counterparty a Directors®. Certificate in relation to the
Information specified in Condition 3.26(C).

A Start Date Notice shall be effective in determining the Start Date only if:
(A) the Emitter complies with its obligations pursuant to Conditions 3.24 and 3.25;

(B) the ICC Contract Counterparty specifies in an OCP Response Notice or a Further
OCP Response Notice (as relevant) that it has determined that all of the Operational
Conditions Precedent have been satisfied or waived in accordance with Conditions
3.28 or 3-393.41; and

©) on the date such Start Date Notice is given and on the proposed Start Date specified
in the Start Date Notice:

(i) the Emitter Repeating Representations are true, accurate and not misleading
by reference to the facts and circumstances then existing;
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(ii) the representations set out in Conditions 48-417.1(G), 46-417.1(H) and
46-217.2 are true, accurate and not misleading by reference to the facts and
circumstances then existing;

(i)  no Default has occurred which is continuing unremedied and which has not
been waived by the ICC Contract Counterparty in accordance with Condition
3.28; and

(iv) all Conditions Precedent (except those waived by the ICC Contract
Counterparty in accordance with Conditions 3.28 and/or 3-383.68) continue to
be fulfilled.

If the Emitter gives a Start Date Notice to the ICC Contract Counterparty and such notice is,
pursuant to Condition 3.26, ineffective, this shall not, subject to Part 8 (Termination), preclude
the Emitter from giving a further Start Date Notice to the ICC Contract Counterparty.
Conditions 3.22 to 3.26 (inclusive) shall apply, with the necessary modifications, to any such
further Start Date Notice.

Waiver of Conditions Precedent and Default

3.28

3.29

Subject to Condition 3-393.68, the ICC Contract Counterparty may agree by notice to the
Emitter to waive:

(A) the fulfilment of any of the Conditions Precedent; and

(B) any Default which is continuing unremedied and which would otherwise prevent the
Start Date Notice from being effective in determining the Start Date.

Conditions 4852 (No waiver) and 5053 (Consents) shall apply to any waiver given by the ICC
Contract Counterparty pursuant to Conditions 3.28 and 3-393.68.

78S.C ion-Confi ion-CP_Relicf

Notification of T&S C issioning Delay E

3.30

The Emitter may, if it considers that a T&S Commissioning Delay Event has occurred and is-
still continuing, give a notice to the ICC Contract Counterparty (a "TCDE Notice"). A TCDE
Notice must be given to the ICC Contract Counterparty no later than the Longstop Date (the
"TCDE Deadline") and shall:

A) specify the Emitter's request for.

[0 an extension to one (1) or more of the Milestone Delivery Date, the Target
Commissioning Window and/or the Longstop Date, for any delay to the Project
if and to the extent that such delay is directly attributable to the occurrence and
continuation of such T&S Commissioning Delay Event; and/or

w frmation CP. | been:

(Waiver of Conditions Precedent and Default) and/or 3.68 (Waiver of
Subsidy Control Declaration Operational CF
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T nnection Del mpensation; and

include such Supporting Information as the Emitter considers to be relevant to :

[0} evidence the occurrence and continuation of athe T&S Commissioning Delay

Event_and

(Waiver of Conditions Precedent and Default) and/or 3.68 (Waiver of
S dy C D on O ional CP); !

) id : he Emi : full leted the Emi T8S
Connection Works.ss

Each TCDE Notice shall be accompanied by a Directors! Certificate in relation to the
information contained in, and enclosed with, the TCDE Notice.

The ICC Contract Counterparty shall, no later than twenty (20) Business Days after receipt of
a TCDE Notice, give a notice to the Emitter (a "TCDE Response Notice"). A TCDE
Response Notice shall specify whether the ICC Contract Counterparty considers that:

)
B)

a T&S Commissioning Delay Event has or has not occurred; and

a T&S Commissioning Delay Event is or is not still-continuing; erand

Operational CP); and
) Emi ul ! Emitter T&S C on Works.
or

{&)-it has not been provided with sufficient Supporting Information to determine
whether:

(i) a T&S Commissioning Delay Event has occurred;and/or

(i) a T&S Commissioning Delay Event is still-continuing;;

(i) if the TCDE Nof ! ~ondit
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(b) he Emitter h r_has not full mpleted the Emitter T nnection
Works: and/or

(iv)  any combination of the foregoing,

in which case the ICC Contract Counterparty shall provide details of the additional
Supporting Information which the ICC Contract Counterparty requires to determine (as
relevant) whether a T&S Commissioning Delay Event has occurred and is stil-
contmumgﬂwﬂmw

rational nditions Pr: her than the T nnection nfirmation CP

n||n2W/vrfnllnPr nanIn/r W/vrf

Information”).

3.33 If the ICC Contract Counterparty states in the TCDE Response Notice that it:

A)

B)

considers that a T&S Commissioning Delay Event has not occurred and/or is not sti-
continuing;

()  ifthe TCDE Notice relates to Condition 3.30(A)(i), the Milestone Delivery Date,
the Target Commissioning Window and/or the Longstop Date shall remain
unadjusted for the purposes of the ICC Contract unless and until a resolution or
determination to the contrary is made pursuant to the Dispute Resolution
Procedure;_and

considers that a T&S Commissioning Delay Event has occurred and is still-continuing;

(i)  if the TCDE Notice relates to Condition 3.30(A)(i), then the TCDE Response
Notice shall include a confirmation of the Emitter's entitlement to an extension
to any of the Milestone Delivery Date, the Target Commissioning Window
and/or the Longstop Date pursuant to Condition 3.36 (Relief due to T&S
Commissioning Delay Event); or
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waived by the ICC Contract Counterparty pursuant to Condition 3.28
Wai F C — p ! | Default ! 3.68 (Wai Z

n ntitl T nnection Del mpensation unl nd until
luti | . ! - ! !
Di Resolution Pr ure;

©) requires the Emitter to provide the TCDE Supporting Information:

(i) the Emitter shall provide the TCDE Supporting Information as soon as
reasonably practicable, and in any event no later than ten (10) Business Days
after receipt of the TCDE Response Notice, or such longer period as is
specified by the ICC Contract Counterparty; and

(i) upon receipt of the TCDE Supporting Information, the ICC Contract
Counterparty shall, no later than ten (10) Business Days after receipt of such
TCDE Supporting Information, give a further TCDE Response Notice to the
Emitter (a "Further TCDE Response Notice"). A Further TCDE Response
Notice shall contain one of the statements set out in Condition 3.33(A) or
3.33(B).

3.34 Nothing in Conditions 3.30 to 3.33 (Notification of T&S GCeonnection—Confirmation—CP-

ReliefCommissioning Delay Event) shall require the ICC Contract Counterparty to specify in
any TCDE Response Notice or Further TCDE Response Notice that ©

(A) a T&S Commissioning Delay Event has occurred and/or is stil-continuing;—,_and/or

® i the TCDE Nof ! Congition 3.30(A)i. that all of the C ional

unless and until the ICC Contract Counterparty is satisfied of the same.

3.35 Any TCDE Notice shall be irrevocable and any TCDE Notice received by the ICC Contract
Counterparty after the TCDE Deadline shall be invalid and of no effect.

Relief due to T&S Commissioning Delay Event

3.36

Where it is agreed under Condition 3.33(B) or determined pursuant to the Dispute
Resolution Procedure that

(A) any delay to the Project is directly attributable to the occurrence and continuation of a_

T&S Commissioning Delay Event;
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ntr nter rsuan ndition 3.2 Waiver of ndition

Conditions to T&S Commissioning Delay Event=_relief

3.37

The Emitter's entitlement to_(i) an extension to one (1) or more of the Milestone Delivery
Date, the Target Comm|SS|on|ng Wlndow and/or the Longstop Date pursuant to Condltlon

shall be subject to and condltlonal upon the Emltter usmg reasonable endeavours to:

(A) mitigate the effects of the T&S Commissioning Delay Event (including the

consequential delay to the Project)_including by preserving the Capture Plant in.
accordance with the Reasonable and Prudent Standard;

(B) carry out its obligations under the ICC Contract and each other ICC Document in any
way that is reasonably practicable; and

©) resume the performance of its obligations under the ICC Contract and each other ICC
Document as soon as reasonably practicable.
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{D) h other ils_relatin he T mmissioning Delay Even

mmissioning Delay Event.

3.40 3-38-Nothing in Conditions 3.30 to 3:383.39 shall affect the ICC Contract Counterparty's right
to terminate the ICC Contract pursuant to Condition 35-:2438.22 (Termination for failing to
remedy a T&S Prolonged Unavailability Event).
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3.46 If the T nnection Del mpensation i ff

(ii) h n which the Emitter fully implements an Approved Alternative T
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(D)  the manner in which such T&S Connection Delay True-Up Compensation (if any) shall
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itled to relief pursuant to
Delay Event), the Emitter's entitlement to: (i

) elief due to T& q
n extension ne (1) or more of the Mil n

Waiver of Subsidy Control Declaration Operational CP
3.68 3-39-The ICC Contract Counterparty shall agree by notice to the Emitter to waive the
fulfilment of the Subsidy Control Declaration Operational CP if the Emitter evidences to the
satisfaction of the ICC Contract Counterparty that the granter(s) of such Subsidy, State aid
and/or Union Funding refuses or is unable to accept the repayment of the Subsidy, State aid
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and/or Union Funding (as adjusted for interest in accordance with Condition 25-4428.11
(Subsidy Interest)), in full or in part. If the Emitter seeks a waiver of the Subsidy Control
Declaration Operational CP, the Emitter shall:

(A) provide the ICC Contract Counterparty with such Supporting Information as the
Emitter considers to be relevant to evidence that the granter refuses or is unable to
accept repayment, in accordance with this Condition 3-393.68; and

(B) provide the ICC Contract Counterparty with such additional Supporting Information as
the ICC Contract Counterparty reasonably requires, as soon as reasonably
practicable, and in any event no later than ten (10) Business Days following receipt of
the ICC Contract Counterparty’'s request,

in each case accompanied with a Directors” Certificate in respect of such Supporting
Information.

340-If the ICC Contract Counterparty agrees to waive the Subsidy Control Declaration
Operational CP in accordance with Condition 3-393.68:

(A) the ICC Contract Counterparty shall also notify the Emitter of:

(i) the amount of Subsidy, State aid and/or Union Funding (as adjusted for interest
in accordance with Condition 25-4428.11 (Subsidy Interest)) which has not
been repaid to the granter as at that date ("Previous Subsidy"); and

(ii) the Subsidy Interest Rate currently applicable;
(B) Condition 3:423.71 shall apply; and

©) where the Subsidy Control Declaration Operational CP is the final Operational
Condition Precedent to be fulfilled, for the purposes of Condition 3.22:

(i the request for a waiver in accordance with Condition 3-393.68, including the
Supporting Information and Directors” Certificate, shall be treated as the OCP
Notice, and

(ii) the waiver shall be treated as the OCP Response Notice.

3-414-Nothing in this Condition 3 shall require the ICC Contract Counterparty to waive the
Subsidy Control Declaration Operational CP, unless the ICC Contract Counterparty is
satisfied that the requirements of Condition 3:393.68 have been met.

Set-Off of Previous Subsidy

3.71

3-42-The Previous Subsidy (as adjusted for interest in accordance with Condition 25-4428.11
(Subsidy Interest)) shall be set off against any amounts payable to the Emitter under the ICC
Contract, so that no payment shall be made to the Emitter until such amount has been set off
in its entirety.

3-43-Where any provision of the ICC Contract would, but for this Condition 3-433.72, require:

(A) the ICC Contract Counterparty to make any payment or otherwise do anything
(including without limitation, the making of any adjustment payment under any Initial
CP Provision) which would amount to the giving of Subsidy, no such payment or thing
shall be required to be made or done unless and until the Subsidy Control Declaration
Operational CP has been satisfied or waived; or
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(B) any payment to be made by the ICC Contract Counterparty on a date falling prior to
the satisfaction or waiver of the Subsidy Control Declaration Operational CP, such
payment shall not fall due for payment until the date falling ten (10) Business Days
following the satisfaction or waiver of the Subsidy Control Declaration Operational CP.
No interest shall accrue in respect of any such payment.

3-44-Subject to Condition 3-453.74, not less than three (3) Months before the Emitter’s
intended Start Date, the Emitter shall give the ICC Contract Counterparty a written
confirmation, in form and content satisfactory to the ICC Contract Counterparty (acting
reasonably), of whether any Subsidy, State aid and/or Union Funding has been received by
the Emitter or by any other person in relation to the costs of the Project, and, where
applicable, details of all such Subsidy, State aid and/or Union Funding, accompanied by a
Directors’. Certificate in relation to the confirmation and the information accompanying it.

3-45-The Emitter is not required to give a confirmation to the ICC Contract Counterparty
under Condition 3:443.73 if the Subsidy Control Declaration Operational CP has previously
been fulfilled (or waived in accordance with Condition 3-393.68).

MILESTONE REQUIREMENT

Milestone Requirement Notice

41

No later than the Milestone Delivery Date, the Emitter shall give a notice to the ICC Contract
Counterparty (a "Milestone Requirement Notice") that the Emitter considers that it has
complied with and fulfilled a Milestone Requirement. A Milestone Requirement Notice shall
include either:

(A) such invoices, payment receipts and other Supporting Information with respect to the
Project as the Emitter considers relevant to evidence that it and its direct shareholders
have in aggregate spent ten per cent. (10%) or more of the Total Project
Pre-Commissioning Costs on the Project; or

(B) such Information as is specified, identified or listed as the Project Commitments and
such Supporting Information as the Emitter considers relevant to evidence compliance
with or fulfilment of the Project Commitments (and for this purpose, where the Project
Commitments relate to Material Equipment, taking into consideration the need to
demonstrate to the ICC Contract Counterparty’’s satisfaction that contracts,
agreements and purchase orders relating to such Material Equipment constitute
significant financial commitments that are real, genuine and made in good faith),

(each, a "Milestone Requirement").
For the purposes of paragraph (A) above:

(i) money spent by a direct shareholder of the Emitter to acquire an interest in the
Emitter may be taken into account but only to the extent that the consideration
paid for the acquisition exceeds the amount spent on the Project by the Emitter
and its direct shareholders in the period prior to the time at which such
acquisition took place; and

(i) money spent by the Emitter for the purpose of connecting the Installation to
anythe relevant T&S Network may be taken into account, notwithstanding that
assets comprised or to be comprised within ary-such T&S Network do not form
part of the Installation.

110



4.2

4.3

44

4.5

DRAFT: AprilDecember 2022

A Milestone Requirement Notice shall be accompanied by a Directors” Certificate in relation
to the information contained in, and enclosed with, the Milestone Requirement Notice.

The ICC Contract Counterparty shall, no later than twenty (20) Business Days after receipt of
a Milestone Requirement Notice, give a notice to the Emitter (a "Milestone Assessment
Response Notice"). A Milestone Assessment Response Notice shall specify whether the
ICC Contract Counterparty considers that:

(A) the Emitter has or has not complied with and fulfilled a Milestone Requirement; or

(B) it has not been provided with sufficient Supporting Information to determine whether
the Emitter has complied with and fulfilled a Milestone Requirement and, if so, details
of the additional Supporting Information which the ICC Contract Counterparty requires
to determine whether the Emitter has complied with and fulfilled a Milestone
Requirement (the "Requested Milestone Supporting Information").

If the ICC Contract Counterparty states in a Milestone Assessment Response Notice that:

(A) the Emitter has complied with and fulfiled a Milestone Requirement, then the
Milestone Requirement will be deemed to have been complied with and fulfilled for the
purposes of the ICC Contract;

(B) the Emitter has not complied with and fulfiled a Milestone Requirement, then the
Milestone Requirement will be deemed not to have been complied with and fulfilled for
the purposes of the ICC Contract unless and until a resolution or determination to the
contrary is made pursuant to the Dispute Resolution Procedure; or

©) the Emitter has not provided the ICC Contract Counterparty with sufficient Supporting
Information to determine whether the Emitter has complied with and fulfiled a
Milestone Requirement:

0] the Emitter shall provide the Requested Milestone Supporting Information as
soon as reasonably practicable, and in any event no later than ten (10)
Business Days after receipt of a Milestone Assessment Response Notice, or
such longer period as is specified by the ICC Contract Counterparty; and

(ii) upon receipt of the Requested Milestone Supporting Information, the ICC
Contract Counterparty shall as soon as reasonably practicable, and in any
event no later than twenty (20) Business Days after receipt of such Requested
Milestone Supporting Information, give a further Milestone Assessment
Response Notice to the Emitter (a "Further Milestone Assessment
Response Notice"). A Further Milestone Assessment Response Notice shall
specify whether the ICC Contract Counterparty considers that the Emitter has
or has not complied with and fulfilled a Milestone Requirement.

Nothing in this Condition 4 (Milestone Requirement) shall require the ICC Contract
Counterparty to specify in any Milestone Assessment Response Notice or Further Milestone
Assessment Response Notice that the ICC Contract Counterparty accepts that a Milestone
Requirement has been complied with and fulfilled unless the ICC Contract Counterparty is
satisfied of the same.

Waiver of Milestone Requirement

4.6

The ICC Contract Counterparty may agree by notice to the Emitter to waive the fulfilment of
any Milestone Requirement.
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4.7 Conditions 4852 (No waiver) and 5053 (Consents) shall apply to any waiver given by the ICC
Contract Counterparty pursuant to Condition 4.6.
Difficulties in achieving the Milestone Requirement

4.8 The Emitter shall give the ICC Contract Counterparty a written notice (a "Milestone Delay
Notice™) promptly upon the Emitter becoming aware of any fact, matter or circumstance
which will or is reasonably likely to prevent the Emitter fulfilling the Milestone Requirement by
the Milestone Delivery Date.

4.9 A Milestone Delay Notice shall be accompanied by a Directors”. Certificate in relation to the
information contained in, and enclosed with, such notice.

Effectiveness of a Milestone Requirement Notice

4.10 If the Emitter gives a Milestone Requirement Notice to the ICC Contract Counterparty and
such notice is ineffective, this shall not, subject to Part 8 (Termination), preclude the Emitter
from giving a further Milestone Requirement Notice to the ICC Contract Counterparty.

4.11 Without limitation, a Milestone Requirement Notice shall be deemed to be ineffective if:

A) it does not include the information specified in any-of-thefollowing-Conditionseither
Condition 4.1(A) or_Condition 4.1(B);

(B) it is not accompanied by a Directors’ Certificate in accordance with Condition 4.2; or

©) the ICC Contract Counterparty states in the Milestone Assessment Response Notice
that the Emitter has not complied with and fulfilled a Milestone Requirement.
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Part 4
Payment Calculationsse sees7s8

5. DEFINITIONS: PART 4

In this Part 4 (Payment Calculations):

"Capture Outage Relief Notice” has the meaning given to that term in Condition 6-36.8
(Capture Outage Relief Events);
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"Capture Outage Relief Response Notice" has the meaning given to that term in Condition
6-56.10 (Capture Outage Relief Events);

"Capture Outage Relief Supporting Information™ has the meaning given to that term in
Condition 6-56.10(B) (Capture Outage Relief Events);

"Carbon Market Reference Price" has the meaning given to that term in Condition 6-406.15
(Reference Price calculation),

"Carbon Market Reference Price Review" means a review of the effective carbon price in
the UK carried out by the ICC Contract Counterparty pursuant to Annex 6 (Carbon Market
Reference Price Review);

"CMRP Fallback Settlement Unit" has the meaning given to that term in Condition
6-106.15(B) (Reference Price calculation);

"Deemed—CO,—Storage—Rate—Eligible Opex Differential® means the CO.—storage-
ratedifference (expressed as a percentage (%)) ferin the lnstallationfora-Setilement-Unit-
determined—pursuant-teyolume of each FEligible Opex ltem calculated in accordance with
Condition 6-48.8 (Qetem%nayen—e#gee#md—egg—&erage—%te}—e#—subseq&enﬂy#emd—

= Hotored S0 Ipoutls Lovorpocod i OO in the relovapt
Sottlopontain

"Further Outage Relief Response Notice" has the meaning given to that term in Condition

6-86.11(C)(ii) (Capture Outage Relief Events),

"Incomplete Billing Period" has the meaning given to that term in Condition 6-456.20
(Metered CO2 Output to T&S Faltbackunavailability);
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“"Incomplete Settlement Unit" has the meaning given to that term in Condition 6-456.20
(Metered CO: Output to T&S Fallbackunavailability);

"Metered CO: Output to T&S Cut-Off Time" means, in relation to each Billing Period, 14.00
on the fifth (5th) Business Day following such Billing Period,;

"Opex Costs Early Reopener Cap" has the meaning given to that term in the ICC
Agreement;

"Opex Costs Early Reopener Materiality Threshold™ has the meaning given to that term in
the ICC Agreement;

"Opex Costs Early Reopener Non-Compliance Notice™ has the meaning given to that term
in Condition 8:448.21 (Opex Costs Early Reopener Adjustment),

"Opex Costs Early Reopener Notice” has the meaning given to that term in Condition
8.88.16 (Opex Costs Early Reopener Adjustment);

"Opex Costs Early Reopener Response Notice" has the meaning given to that term in
Condition 8-408.18 (Opex Costs Early Reopener Adjustment);

"Opex Costs Early Reopener Supporting Information™ has the meaning given to that term
in Condition 8408.18(C) (Opex Costs Early Reopener Adjustment);

"Relief Event Billing Period" has the meaning given to that term in Condition 6-36.8(A)
(Capture Outage Relief Events),_and

"Relief Event Settlement Unit" has the meaning given to that term in Condition 6-36.8(A)
(Capture Outage Relief Events)-
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PAYMENT CALCULATIONS

Determination of Deemed CO: Storage Rate

6.1

6.2

Subject to Condition 6.2, where the Deemed CO: Storage Rate is applicable to a Settlement
Unit pursuant to the def|n|t|on of “Deemed CO: Output to T&S“ MM

w the Deemed COz Storage Rate shaII be equal to:

(A) where the relevant Settlement Unit falls during the first (1st) Billing Period of the Term:

D5R; = OCPACR » DTSFRP

D5R; = Deemed CO:. Storage Rate (expressed as a percentage (%)).
Juring t ! Sett] Unit ()

OCPACR = OCP Achieved CO2 Capture Rate (expressed as a percentage
(%)), and

DTSFRP = Declared CO2 T&S Flow Rate Percentage (expressed as a

percentage (%)).

(B) where the relevant Settlement Unit falls on or after the first (1st) day of the second
(2nd) Billing Period and there are less than twelve (12) Billing Periods where the
Achieved CO: Storage Rate is applicable for at least one (1) Settlement Unit within
each Billing Period, the Average Achieved CO: Storage Rate in respect of the period
referred to in limb (B) of the definition of "Calculation Period"; or

©) where there are equal to or more than twelve (12) Billing Periods where the Achieved
CO: Storage Rate is applicable for at least one (1) Settlement Unit within each Billing
Period, the Average Achieved CO2 Storage Rate in respect of the period referred to in
limb (C) of the definition of "Calculation Period".

If a T&S Outage Event exceeds twelve (12) Billing Periods, the ICC Contract Counterparty
may request a CO2 Capture Test on one (1) occasion in each period of twelve (12)
consecutive Billing Periods until the end of the T&S Outage Event fo verify the Achieved CO»
Capture Rate in order to verifyyconfirm the Deemed CO: Storage Rate, in which case the
Deemed CO: Storage Rate shall be equal to:

D5R; = ACR » DTSFRF

DSR; = Deemed CO:. Storage Rate (expressed as a percentage (%))
during the relevant Settlement Unit ()=,

ACR = Achieved CO2 Capture Rate during the_relevant CO2 Capture
Test (expressed as a percentage (%)), and
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DTSFRP

Declared CO2 T&S Flow Rate Percentage (expressed as a
percentage (%)).

DUR; = Deem ilisation R XPI rcen 2
OCPACR =
DUFRP = Declar. ilisation Flow Rate Percen XDI

R

DUR; = ACR x DUFRP

DUR;

ACR

DUFRP
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ACCU, = CO2_0ut_CCU; cons — DCOZ_0ut_CCU; cons

ACCU;

Cﬂz _mi't_cc Ui' LORE

DCOZ2_0ut_CCU; ronr

0

ADCOZ2 Out T&S; = DCOZ_0ut_TES; — ACCU,

ADCOZ_Out _T&S;

DCOZ_0ut TES,;

&

Capture Outage Relief Events
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6-3-The Emitter shall give the ICC Contract Counterparty a notice promptly following the
occurrence of a Capture Outage Relief Event (a "Capture Outage Relief Notice"”). A
Capture Outage Relief Notice shall:

(A) specify the Settlement Unit(s) in which the Capture Outage Relief Event occurred (a
"Relief Event Settlement Unit") within the relevant Billing Period(s) (a "Relief Event
Billing Period");

(B) describe the Capture Outage Relief Event (including the impact, if any, of the Capture
Outage Relief Event on the Achieved CO: Capture Rate, the Achieved CO: Storage_

Rate, the Achieved CO» Utilisation Rate and/or Metered CO2 Output to T&S);

©) include evidence relating to the Capture Outage Relief Event from the relevant T&S
Operator,

(D) include such Supporting Information as the Emitter considers to be relevant to the
Capture Outage Relief Event and(including the impact_if any, of the Capture Outage
Relief Event on the Achieved CO2 Capture Rate, the Achieved CO: Storage Rate, the
Achieved CQO» Utilisation Rate and/or Metered CO2 Output to T&S); and

(E) include details of the steps that the Emitter has taken and/or proposes to take to
mitigate the effect of the relevant Capture Outage Relief Event.

6-4-Each Capture Outage Relief Notice shall be accompanied by a Directors' Certificate in
relation to the information contained in, and enclosed with, the Capture Outage Relief Notice.

6-5-The ICC Contract Counterparty shall, no later than ten (10) Business Days after receipt of
a Capture Outage Relief Notice, give a notice to the Emitter (a "Capture Outage Relief
Response Notice"). A Capture Outage Relief Response Notice shall specify whether the
ICC Contract Counterparty considers that:

(A) the-Emitter-has—or-has—not provided-sufficient-evidence-in—relationto-the Capture
Outage Relief Event to which the Capture Outage Relief Notice relates_has or has not

occurred; or

(B) it has not been provided with sufficient Supporting Information to determine whether
the Emitter-has—provided-sufficient-evidence-in—relation-to-the-Capture Outage Relief
Event to which the Capture Outage Relief Response Notice relates_has occurred and,
if so, details of the additional Supporting Information which the ICC Contract
Counterparty requires to determine whether the Emitter—has—provided—sufficient
evidence-in—relationCapture Outage Relief Event to which the Capture Outage Relief
EventNotice relates has occurred (the "Capture Outage Relief Supporting
Information").

6-6-If the ICC Contract Counterparty states in the Capture Outage Relief Response Notice
that:

(A) the—Em#teHeas—prewded—suiﬂerent—ewdeme—m—retaﬁen—te—the Capture Outage Relief

thea Capture Outage ReI|ef Event will be deemed to have occurred for the purposes
of the ICC Contract;

(B) the Emitter—has—notprovided—sufficient—evidence—in—relationCapture Outage Relief
Event to which the Capture Outage Relief EventResponse Notice relates has not
occurred, then thea Capture Outage Relief Event will be deemed not to have occurred
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for the purposes of the ICC Contract unless and until a resolution or determination to
the contrary is made pursuant to the Expert Determination Procedure; or

(C)  the Emitter has not provided the ICC Contract Counterparty with sufficient Supporting
Information to determine whether the Emitter—has—provided—sufficient—evidence—in-
relationCapture  Outage Relief Event to which the Capture Outage Relief
EventResponse Notice relates has occurred then:

(i) the Emitter shall provide the Capture Outage Relief Supporting Information as
soon as reasonably practicable, and in any event no later than ten (10)
Business Days after receipt of the Capture Outage Relief Response Notice, or
such longer period as is specified by the ICC Contract Counterparty; and

(i) upon receipt of the Capture Outage Relief Supporting Information, the ICC
Contract Counterparty shall, as soon as reasonably practicable and in any
event no later than ten (10) Business Days after receipt of such Capture
Outage Relief Supporting Information, give a further Capture Outage Relief
Response Notice to the Emitter (a "Further Outage Relief Response
Notice"). A Further Outage Relief Response Notice shall specify whether the
ICC Contract Counterparty considers that the Emitterhas-er-has-notprovided-
sufficient-evidence-inrelationCapture Outage Relief Event to which the Capture
Outage Relief EventResponse Notice relates has or has not occurred.

6.12 6-7-If a Capture Outage Relief Event is deemed to have occurred in accordance with
Condition 6:66.11(A) or 6:66.11(C)(ii)—

(A) the Metered CO. Output to T&S for each applicable Relief Event Settlement Unit shall
be equal to the Deemed CO: Output to T&S for the purpoesespurpose of calculating
the Opex—?ayment—and%e;—the—Capex Payment {as—applmabie}m_ac_c_QLdanMuh_

ayment in accordance

with Condltlon 8. 2 (Opex Payment Calculatlon) and#ep@e%%en—?—%é@ape;epaymenp
Caleulation)-(as applicable):;

B) {Ay-the ICC Contract Counterparty shall recalculate the Opex Payment and/or the
Capex Payment (as applicable) for such Relief Event Settlement Unit;

(C)  {Bythe ICC Contract Counterparty shall calculate any adjustment to the Monthly Opex
Payment and the Monthly Capex Payment for such Billing Period ("Relief Event
Recalculation Amount"); and

(D)  {&)-such Relief Event Recalculation Amount shall be included in the Opex Payment
Billing Statement and/or the Capex Payment Billing Statement (as applicable) which is
next issued by the ICC Contract Counterparty.

Reference Price calculation

6.13 6-8-The ICC Contract Counterparty shall calculate the Reference Price, expressed in £/tCO,
in respect of each Settlement Unit following the Start Date.

6.14 6-9-The “Fixed Trajectory Reference Price, which shall be the Reference Price during the
Initial Term, shall be expressed in £/tCO: and shall be determined in accordance with Annex
2 to the ICC Agreement.

6.15 6-10-The "Carbon Market Reference Price", which shall be used to calculate the Average_
Monthly Carbon Market Reference Price which shall be the Reference Price during the
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Extended Term, shall be expressed in £/tCO; and shall, in respect of each Settlement Unit,
be calculated as follows:

(A) Fhethe Carbon Market Reference Price in relation to Settlement Unit (/) shall be
calculated in accordance with the following formula:

e (UKCTP,, x UKE‘TP}I))

Carbon Market Reference Price = (Z ZLi{UKCTVf.J

where:

e = is the number of CMRP Sources;

UKCTP;, = is the UKA Futures December Contract Trading Price in
Settlement Unit (/) as determined in the auction on the previous
CMRP Trading Day conducted by the operator of each CMRP
Source (t) (£4C0O2¢),_and

UKELTV; = is the UKA Futures December Contract Trading Volume traded

on CMRP Sources (t) in respect of Settlement Unit (i) (E/4CO:ze)._
or

(B) Hif no Carbon Market Reference Price is capable of being calculated pursuant to
Condition 6-486.15(A) (whether due to the unavailability of all CMRP Sources pursuant
to Condition 6-446.16 or otherwise) in respect of any Settlement Unit (a2 "CMRP
Fallback Settlement Unit"), the Carbon Market Reference Price for such CMRP
Fallback Settlement Unit shall be the Carbon Market Reference Price, as calculated in
accordance with Condition 6-406.15(A) for the Settlement Unit corresponding to the
nearest prior corresponding day to the CMRP Fallback Settlement Unit for which a
Carbon Market Reference Price has been calculated in accordance with Condition
6-106.15(A).

6.16 6-44-1f any CMRP Source is not available to the ICC Contract Counterparty on commercially
reasonable terms in relation to any Settlement Unit, such CMRP Source shall be excluded
from the calculation of the Carbon Market Reference Price in relation to such Settlement Unit.

6.17 6-42-The ICC Contract Counterparty shall as soon as reasonably practicable prior to:
(A) excluding any CMRP Source from the calculation of the Carbon Market Reference
Price in relation to any Settlement Unit pursuant to Condition 6-446.16, notify the

Emitter of such exclusion; and

(B) including any CMRP Source in the calculation of the Carbon Market Reference Price
in relation to any Settlement Unit which was previously excluded pursuant to Condition
6-416.16, notify the Emitter of such inclusion.
6.18 6-13-The "Average Monthly Carbon Market Reference Price" shall be expressed in £/tCO:
and shall, in respect of each Billing Period, be calculated as follows: =~

i
1
AMCMRP = EZ CMRP,;
i=1

oy = Thicdefnitons : : : BEIS.
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AMCMRP = Average Monthly Carbon Market Reference Price
(£ACO2);
CMRPE; = Carbon Market Reference Price in each Settlement

Unit (/) in the relevant Billing Period (£4CO:)._

R = the number of Settlement Units in the relevant Billing
Period

Amendments to Reference Price

6.19 6-44-During the Extended Term, Condition 5 (Definitions: Part 4) and Conditions 6-86.13 and
6-116.16 (Reference Price calculation) may be amended, supplemented or replaced in
accordance with Annex 6 (Carbon Market Reference Price Review).

Metered CO; Output to T&S Fallbackunavailability

6.20 6-45-If the ICC Contract Counterparty has not received the Metered CO2 Output to T&S from
[the relevant metering bodyl:e=s2 for any Settlement Unit (an "Incomplete Settlement Unit")
which falls within a Billing Period (an "Incomplete Billing Period™) on or prior to the Metered
CO:2 Output to T&S Cut-Off Time, the Incomplete Settlement Unit will not be taken into
account by the ICC Contract Counterparty for the purpose of calculating the Monthly Capex
Payment and/or Monthly Opex Payment (as applicable) for such Incomplete Billing Period.

Recalculations of Metered CO; Output to T&S

6.21 6-16-f [the relevant metering bodyl= subsequently notifies the ICC Contract Counterparty of
the Metered CO2 Output to T&S relating to an Incomplete Settlement Unit falling within an
Incomplete Billing Period:

(A) the ICC Contract Counterparty shall recalculate the Monthly Capex Payment and/or
Monthly Opex Payment (as applicable) for such Billing Period using such Metered CO:
Output to T&S;

(B) the ICC Contract Counterparty shall calculate any adjustment to the Monthly Capex
Payment and/or Monthly Opex Payment (as applicable) for such Billing Period
("Metered CO: Output to T&S Data Recalculation Amount”); and

©) such Metered CO2 Output to T&S Data Recalculation Amount shall be included in the
Capex Payment Biling Statement and/or Opex Payment Biling Statement (as
applicable) which is next issued by the ICC Contract Counterparty.

#9869 Note to Reader: The relevant company responsible for providing the relevant CO> data will be determined in due course.
#9970 Note to Reader: The relevant company responsible for providing the relevant CO> data will be determined in due course.

%W%WM@%@@%&WM@WM—
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CAPEX PAYMENT

Capex Payment Calculation

7.1

7.2

The capex payment for each CP Billing Period during the Capex Payment Period (the
"Monthly Capex Payment") shall be calculated in accordance with the following formula:

(1]
EB, = Z CP;m
i=1

where:

[ L8 = Monthly Capex Payment (£);

CPi = Capex Payment (£) for each Settlement Unit () in the relevant
CP Billing Period_(m) calculated in accordance with Condition
7.2 and

= - : !  Sett Units () in_tt ! cP_Bill
Period (m).

The capex payment for each Settlement Unit (/) during the Capex Payment Period (Cp)
("Capex Payment") shall be calculated in accordance with the following formula:

CP; = CPR x CO2_0Out.T&S;

where

CP; = Capex Payment (£) for each Settlement Unit (/);

CFPR = Capex Payment Rate (£4CO2),_and

02 _Out T&S;, = Metered CO: Output to T&S (tCO2) during the relevant

Settlement Unit (i),
provided that, to the extent that:

(A) if at any time during any Capex Payment Year (Cn):

T
Z CP.on = (TCP +1) % YCCM,,
i=1

where:

CF; en = the Capex Payment (£) for each Settlement Unit (i) for the
relevant Capex Payment Year (Cn);

TCF = Total Capex Payment (£).

oy = Thic Condition : : : BEIS.
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T = Total Return Component (£);

YOCM .. the Yearly Capex Cap Multiplier for the relevant Capex Payment

Year (Cn)._and
st ! f Settl Units (1) in t ! ;

Payment Year (On

=]
Il

then all further P amounts in that Capex Payment Year (Cn) shall be zero (0); and
(B) if at any time during the Capex Payment Period_(Cp):

Elriray =2 TER L1

where:

CPrsear = the sum of the Capex Payments for each Settlement Unit (i) in
the Capex Payment Period_(Cp);

then all further £F amounts in the Capex Payment Period (Cp) shall be zero (0).

OPEX PAYMENT

Opex Payment Calculation

8.1

8.2

The opex payment for each OP Billing Period during the Opex Payment Period (the "Monthly
Opex Payment") shall be calculated in accordance with the following formula:

i
o, = Z 0P, .

where:

OF, = Monthly Opex Payment (£);

OF. = Opex Payment (£) for each Settlement Unit (i) in the relevant
OP Billing Period_(m) calculated in accordance with Condition
8.2 and

n = the number of Settlement Units (/) the relevant OP Billing Period
(m).

The opex payment for each Settlement Unit (/) during the Opex Payment Period ("Opex
Payment") shall be calculated in accordance with the following formula:

: Xgrl;
OP. = CO2_Out T&S; (S, — Ry,) + Ra, (ﬂ)
dye
where:
OF; = Opex Payment (£) for each Settlement Unit (i),
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CO2 _Out TRS;, = Metered CO2 Output to T&S ({CO:) during the relevant
Settlement Unit (i);
5; = Strike Price (£/tCO.) that applies during the relevant Settlement
Unit (/).
Ry = Reference Price (£/tCO.) that applies during the relevant
Settlement Unit (i);
Koy = Expected Annual Capture Factor (%) for calendar year (f)==2
Tear = Total Annual FA Allocation (tCOz) for calendar year (f)=+,_72and
dyy = the number of Settlement Units in the relevant calendar year (f),
provided that:
5i— R 5;— Rg;

(A) if at any time during the Initial Term
shall be zero (0);

Ko fleqr
R ; ( Fa )
B4 av; / shall be zero (0) during the Extended Term: and

Bi is less than zero (0), then

B)

(®) if at any time during any Opex Payment Year (On):

T
Z €02_0ut T&S, ,, = MA X Tol

i=1

where:

€02 _0ut T&S; e = the Metered CO2 Output to T&S (tCO.) for each Settlement
Unit (/) in the relevant Opex Payment Year (On);

MA = Maximum Annual CO2 Capture Quantity (tCO2);
Tol = is the tolerance applied, in this case 110%: and
n = is the number of Settlement Units (/) in the relevant Opex

Payment Year (On).
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€02_Out_T&S(S, — B;.)

then all further amounts in that Opex Payment Year (On)

shall be zero (0)=++7

S; =5 —((5; xVC;)x 0PM;)

where:
Si = the Strike Price (£/tCQ>) that applies during the
relevant Settlement Unit (i);
VL, = the Variable Component of Strike Price (%); and.
OPM; he OP Mitigation Adjustment (%) th li rin
the relevant Settlement Unit (/).
Strike Price Indexation Adjustment
8.3 The ICC Contract Counterparty shall calculate an indexation adjustment to the Strike Price

during the Strike Price Adjustment Calculation Period in each calendar year of the Term
(each such adjustment, an "OP Indexation Adjustment").

8.4 Each OP Indexation Adjustment shall:

(A) become effective on the first (1%t) day of the Summer Season in the calendar year in
which the OP Indexation Adjustment is calculated (each such date, an "OP
Indexation Anniversary"); and

(B) use the CPI for January of the relevant calendar year save where the CPI for January
is not published by the first (1st) day of the Summer Season in such calendar year, in
which case the Reference CPI shall be used.

8.5 The Strike Price which is to apply with effect from each OP Indexation Anniversary as a result
of the OP Indexation Adjustment shall be calculated by the ICC Contract Counterparty in
accordance with the following formula:+s7

5[_= ({Shase_l_ AB}?ME] w 1’1{_)

5 = Strike Price (£/tCO.) that applies during the relevant Settlement
Unit (),
Sbase = Initial Strike Price (£/tCO2);

##5-74_Note to Reader: OP Indexation Adjustment and Strike Price Adjustment mechanisms to be kept under review.
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sum of the Strike Price Adjustments applicable to Settlement
Unit (/) (other than any adjustment pursuant to Condition 8.3
(OP Indexation Adjustment)) occurring immediately prior to the
relevant OP Indexation Anniversary, expressed in Base Year
Terms_and

ﬂﬂj?mg

I1; = Inflation Factor applicable to a Settlement Unit (/)_to convert
: E Year T od |

8.6 The ICC Contract Counterparty shall notify the Emitter of the revised Strike Price no later
than five (5) Business Days after each OP Indexation Anniversary.

Opex Costs Early Reopener Adjustment Calculation

8.7 Within twenty (20) Business Days of the first {1)-anniversaryof the-StartOpex Costs Early
Reopener Calculation Date, the Emitter shall calculate-an-adjustmentio-.

&

1=
[
n(‘_‘u
Il
{
=
o

oy
o
Il
£
ik

EV,

:

i

[he Opex Costs Early Reopener Adjustment™)-ard-the_in respect of each Eligible Opex Item
shall be determined as follows:

@ ifsuch Eligible Opex Differential i y !
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[0 he Eligibl x_Differential i
o Vateriali

hall Icul in rdance with n||n1 r

(i)  if the Eligibl x Differential is gr r than th X Early R ner

ErIR ner Adjustment in r f hEI||I X | r

8.10

ADJREsE . = (P3™* X EV,) X (AEQ, — Oyr)
811

‘qﬂjgg?ﬁ',a = (Pgme x EVI!I] = {gcap = QMT:]
812

AD]5% . = (P X EV,) x (AEQ, + Oyr)

8.13 The aggregate of all such-Eligible-Opex Costs_Early Reopener Adjustments (the "Total Opex
Costs Early Reopener Adjustment")—TFheOpex—Costs—EarlyReopener—Adjustment—in-
respectofeach-Eligible Opex-Ceost shall be calculated as follows: @}

Total Opex Costs Early Reopener Adjustment = Z ADjpeze..

m=1
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AD jggﬂ, the Opex Costs Early Reopener Adjustment (£4C0O>), expressed
in Base Year Terms;

base
Fa

the price of the relevant Eligible Opex ltem (% (£/unit of Eligible
. ! 1/ > (Eligible C ! T
ICC Agreement, expressed in Base Year Terms:

EV,

the estimated volume of the relevant Eligible Opex Item %) in all

 the Valid Biling Periods. pri he C : Early

Reopener Calculation Date (unit of Eligible Opex ltem/tCO>) as
> (Eligible Opex | the 10C 2 :

B T
Opex ltem (%) (expressed as a percentage (%)).

AEO,

&
&
Iln

=S
Il
-
-]
S
=
o,
—
<
-]
m
<
=]
_—
o
'.'H_:-

A
£ (5hm + AD|base +Z AD}EE@EHJ X I

=1

where:

s, - Strike Price (£1(CC i . !
Settlement Unit (i);

e - Initial Strike Price (£/{CC n Base Year Terms:

ADjbase = the sum of the Strike Price Adjustments (£4CO-) applicable to.

z:‘lﬂfﬁ%ﬁiﬂ = the Total Opex Costs Early Reopener Adjustment (£4CO2).
expressed in Base Year Terms;

I = Inflation Factor applicable to Settlement Unit (i) to convert from

=
Iln
2!
-
|
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Opex Costs Early Reopener Adjustment:

8.16

8.8 Within twenty (20) Business Days of the first {15 anniversaryof the-StartOpex Costs
Early Reopener Calculation Date, the Emitter shall give a notice to the ICC Contract
Counterparty (the "Opex Costs Early Reopener Notice"). The Opex Costs Early Reopener
Notice shall:

(A) specify which of the EI|g|bIe Opex Gests_te_ms the Emltter considers should be
adjusted cr-the :

aeee#danee—\m%h—eendmen—gj—and—the Total Opex Costs Early Reopener
Adjustment_calculated in accordance with Condition 8.13; and

©) include such Supporting Information as the Emitter considers to be relevant to each-
Opex-Costs-EaryReopener-Adjustment-and supportive of the TetalOpex-GCosts-Early-
- . E ing.

8.9-The Opex Costs Early Reopener Notice shall be accompanied by:

(A) a Directors' Certificate;

(B) a report from the Emitter's technical adviser_addressed to the ICC Contract
Counterparty; and

©) a certificate from an independent Auditor_addressed to the ICC Contract Counterparty,

in relation to the information contained in, and enclosed with, the Opex Costs Early Reopener
Notice.

840-The ICC Contract Counterparty shall, no later than ninety (90) Business Days after
receipt of the Opex Costs Early Reopener Notice, give a notice to the Emitter (the "Opex
Costs Early Reopener Response Notice"). The Opex Costs Early Reopener Response
Notice shall specify whether the ICC Contract Counterparty:

(A) agrees with the Qpeae@ests—EaFMReepener—Ad}esmqems—and—meietaLQpeaeGest&

m& as specmed in the Opex Costs Early Reopener Notlce or

(B) does not agree with the @peae@ests—Eaﬂy—ReepenepAd,Lestmth&md—theietaJ—Qpe*
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Condition 8.16(B) as specified in the Opex Costs Early Reopener Notice, giving
reasons; or

(C)  considers that it has not been provided with sufficient Supporting Information to
determine whether or not it agrees with the Opex-Ceosts-Early-ReopenerAdjustments-
and-the Total Opex-Costs-Early Reopener-AdjustmentEmitter's estimate of the matters
referred to in Condition 8.16(B) and if so, shall provide details of any additional or
revised Supporting Information which the ICC Contract Counterparty requires to
determine whether or not it agrees with the-Opex-Costs-Early-ReopenerAdjustments-
and-the Total Opex-CostsEarly Reopener-Adiustmentsuch matters (the "Opex Costs

Early Reopener Supporting Information™).

8.19 844-If the ICC Contract Counterparty states in the Opex Costs Early Reopener Response
Notice that:

(A) it agrees with the Ope;e@ests—Eaﬂy—ReepeneFAdwstmems—aﬂd—theiFetal—Ope*Gest&

mw the Strike
Price shall be adjusted in accordance with the—Total-Opex—Costs—Early Reopener
AdjustmentCondition 8.15 with effect from the date-ofthe-Opex Costs Early Reopener

NeticeAdjustment Date;

(B) it does not agree with the Opex—Costs—Early Reopener-Adjustments—and-the Total
Opex-Ceosts-EarlyReopener-AdjustmentEmitter's estimate of the matters referred to in
Condition 8.16(B) as specified in the Opex Costs Early Reopener Notice, the Strike
Price shall not be adjusted unless and until a resolution or determination to the
contrary is made pursuant to the Dispute Resolution Procedure; or

(C)  the Emitter has not provided the ICC Contract Counterparty with sufficient Supporting
Informatlon to determine whether or not it agrees with the Ope;e@ests—Ea;ly—ReepeneF

(i) the Emitter shall provide the Opex Costs Early Reopener Supporting
Information to the ICC Contract Counterparty as soon as reasonably
practicable, and in any event no later than twenty (20) Business Days after
receipt of the Opex Costs Early Reopener Response Notice, or such longer
period as is specified by the ICC Contract Counterparty; and

(ii) the ICC Contract Counterparty shall, no later than ninety (90) Business Days
after receipt of the Opex Costs Early Reopener Supporting Information, give a
further Opex Costs Early Reopener Response Notice to the Emitter (a
"Further Opex Costs Early Reopener Response Notice"). A Further Opex
Costs Early Reopener Response Notice shall specify whether the ICC Contract

Counterparty does or does not agree with the Qpeae@ests—Early—Reepener—

w& as speCIfled in the

Opex Costs Early Reopener Notice.
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8.20 8-43-Nothing in Conditions 8-88.16 to 8-428.19 (Opex Costs Early Reopener Adjustment)
shall require the ICC Contract Counterparty to specify in any Opex Costs Early Reopener
Response Notice or Further Opex Costs Early Reopener Response Notice that the ICC
Contract Counterparty agrees with the Opex—Ceosts—EarlyReopener-Adjustments—and-the-

FotalOpex-Costs-Early-ReopenerAdjustmentEmitter's estimate of the matters referred to in
Condition 8.16(B) unless-and-untit the ICC Contract Counterparty is satisfied of the same.

Failure to give an Opex Costs Early Reopener Notice

8.21 844-If the Emitter fails to give an Opex Costs Early Reopener Notice to the ICC Contract
Counterparty in accordance with Condition 8:88.16, the ICC Contract Counterparty shall give
a notice to the Emitter (an "Opex Costs Early Reopener Non-Compliance Notice"). An
Opex Costs Early Reopener Non-Compliance Notice shall:

(A) notify the Emitter that it has failed to give an Opex Costs Early Reopener Notice to the
ICC Contract Counterparty in accordance with Condition 8-88.16; and

(B) specify the date on and from which the ICC Contract Counterparty may suspend
payments in accordance with Condition 8-468.23, being the date which falls twenty
(20) Business Days after the date of the Opex Costs Early Reopener Non-Compliance
Notice.

8.22 845-If the Emitter gives an Opex Costs Early Reopener Notice to the ICC Contract
Counterparty by the date which is twenty (20) Business Days from the date of the Opex Costs
Early Reopener Non-Compliance Notice, Conditions 8:408.18 to 8-438.20 shall apply.

8.23 8-46-If Condition 8-448.21 applies and the Emitter either:

(A) fails to give an Opex Costs Early Reopener Notice to the ICC Contract Counterparty
by the date which is twenty (20) Business Days fromafter the date of the Opex Costs
Early Reopener Non-Compliance Notice; or

(B) if Condition 8-408.18(C) applies, fails to provide the required Opex Costs Early
Reopener Supporting Information by the date which is twenty (20) Business Days after
the date of the Opex Costs Early Reopener Response Notice, or such longer period
as is specified by the ICC Contract Counterparty,

the ICC Contract Counterparty may elect to suspend payment of any Paymentsamounts
which would otherwise be payable by the ICC Contract Counterparty to the Emitter in any
period during which the Emitter is in breach of such obligations, provided that, prior to
effecting any such suspension, the ICC Contract Counterparty shall notify the Emitter of: (i) its
intention to suspend payment of any such Paymentsamounts; and (ii) the date from which it
proposes to effect such suspension.
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847If the Emitter subsequently complies with its obligation to provide an Opex Costs Early
Reopener Notice or the Opex Costs Early Reopener Supporting Information (as applicable),
then the ICC Contract Counterparty shall pay any amounts to the Emitter which would have
been payable but for the operation of Condition 8-468.23. The ICC Contract Counterparty
may elect to make such payment on a lump sum, staged or daily basis. No Compensatory
Interest or Default Interest shall be payable in respect of any amount payable pursuant to this
Condition 8-4%8.24.

T&S PAYMENT

T&S Payment Calculation +-7

9.1

9.2

The T&S payment for each T&S Billing Period during the Term (the "Monthly T&S
Payment") shall be calculated in accordance with the following formula:

where

T&S, = Monthly T&S Payment (£);

T&Sim = T&S Payment (£) for each Settlement Unit (/) in the relevant
T&S Billing Period_(m) calculated in accordance with Condition
9.2_and
Period (m).

The T&S payment for each Settlement Unit (/) during the Term ("T&S Payment") shall be
calculated in accordance with the following formula:

T&S; = TSN C; + TSFC; + TSCC;

where:

T&S; = T&S Payment (£) for each Settlement Unit (/).

TSNC; T&S Residual-FeeNetwork Charge (£) for each Settlement Unit
(ON

TSFC; T&S Velumetric-FeeFlow Charge (£) for each Settlement Unit
() and

T5CC; T&S Capacity FeeCharge (£) for each Settlement Unit (J).

provided that if there is a T&S Commissioning Delay Event then:

(A) the T&S Capacity FeeCharge, the T&S VolumetricFeeFlow Charge and the T&S
Residual-FeeNetwork Charge shall not be payable by the ICC Contract Counterparty
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to the Emitter, until the T&S Commissioning Delay Event has ceased and the relevant
T&S Network is commissioned; and

(B) the T&S Capacity FeeCharge, the T&S VolumetricFeeFlow Charge and the T&S
Residual-FeeNetwork Charge shall be deemed to be zero (0) during any period in
which there is a T&S Commissioning Delay Event.

10.  MONTHLY GGR CREDIT REVENUE PAYMENT

Monthl R Credit Revenue Paymen
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Part 5
Billing and payment:=:7

40-BILLING STATEMENTS

Delivery of Capex Payment Billing Statement

111

R

E

40-4-The ICC Contract Counterparty:

(A) may, in relation to any period from and including the Agreement Date to, but
excluding, the date on which the Start Date Notice is given; and

(B) shall, in relation to each CP Billing Period from and including the date on which the
Start Date Notice is given,

deliver a billing statement to the Emitter (each, a "Capex Payment Billing Statement") in
relation to the previous CP Billing Period.

40-2-Subject to Condition 48-311.3, each Capex Payment Billing Statement issued after the
date on which the Start Date Notice is given shall be delivered to the Emitter no later than
seven (7) Business Days after the end of the relevant CP Billing Period.

40-3-If not previously the subject of a Capex Payment Billing Statement, the first (1st) Capex
Payment Billing Statement in relation to a CP Billing Period on or after the date on which the
Start Date Notice is given shall commence on the Start Date and end on the last day of the
Month in which the ICC Contract Counterparty notifies the Emitter pursuant to thean OCP
Response Notice or-the Further OCP Response Notice (as relevant) that it has determined
that all of the Operational Conditions Precedent have been satisfied or waived in accordance
with Condition 3.28 (Waiver of Conditions Precedent and Default) and/or Condition 3-393.68
(Waiver of Subsidy Control Declaration Operational CP) (as applicable).

Contents of Capex Payment Billing Statement

114 40-4-Each Capex Payment Billing Statement shall set out or identify:
Identification information
(A) the CP Billing Period or other period to which the Capex Payment Billing Statement
relates;
(B) the name of the Emitter (or a unique identifier attributed to the Emitter by the ICC
Contract Counterparty);
©) the details of the Installation (or a unique identifier attributed to the Installation by the
ICC Contract Counterparty);
Capex Payment calculation
(D) in respect of each Capex Payment Billing Statement issued on or after the date on
which the Start Date Notice is given:
#2275 Note to Reader: Subject to further review by BEIS in relation to the forfeiture and reconciliation of FEAsfree allowances and EA@
allowances price and volume assurance. Please refer to the discussion on pages 20 to 30 of the April Update Document} and pages 14 to 25

f the December te Document.
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(i) the Capex Payment for each Settlement Unit for the relevant CP Billing Period;
(ii) the Monthly Capex Payment for the relevant CP Billing Period;

(i)  the Achieved CO2 Capture Rate for each Settlement Unit falling within the
relevant CP Billing Period;

(iv)  the Achieved CO: Storage Rate for each Settlement Unit falling within the
relevant CP Billing Period;

. T,
) Et.a.;;F ;_a;;t: >-Factorfor-each-Setllement Unit-falling-within-the-relevant-Ci

{#if applicable, the duration of each Full Capture Outage Event for each
Settlement Unit falling within the relevant CP Billing Period where a Full
Capture Outage Event occurs;

E

fvi-the Metered CO2 Output in respect of each Settlement Unit falling within
the relevant CP Billing Period;

{vii-the Metered CO2 Output to T&S in respect of each Settlement Unit for the
relevant CP Billing Period;

{-the [MeteredMeasured CO:2 Input}= in respect of each Settlement Unit
falling within the relevant CP Billing Period; and

E E E E

9-if applicable, the duration of each Capture Outage Relief Event for each
Settlement Unit falling within the relevant CP Billing Period where a Capture
Outage Relief Event occurs, and the corresponding Deemed CO: Storage Rate
and Deemed CO2 Output to T&S for each such Settlement Unit;

Additional components

(E) any CP Reconciliation Amounts;

(F) any CP Compensatory Interest Amount;
CP Net Payable Amount

(G)  the CP Net Payable Amount in respect of the relevant CP Billing Period or other period
to which the Capex Payment Billing Statement relates; and

Set Off Amount

(H) any amount set off against the CP Net Payable Amount pursuant to Condition
3:423.71 (Set-Off of Previous Subsidy), Condition 23-825.8 (Set-Off of Supply Chain
Report Fees) or Condition 26-4628.15 (Set Off of Other Subsidy).

Calculation of CP Reconciliation Amounts

11.5 40-5-The "CP Reconciliation Amounts"=:77 shall, in respect of each CP Billing Period (or
such other period prior to the Start Date in respect of which a Capex Payment Billing
Statement is issued), comprise any revisions to the CP Net Payable Amount in respect of any

*2-77_Note to Reader: This Condition is subject to further review as the T&S business model develops.
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preceding CP Billing Period (or any other prior period in respect of which a Capex Payment
Billing Statement was issued) which are required to reflect:

A)
(B)

2

(H)

(0]

the resolution of any MeteringCO, Measurement Disputes;

ny _Adj d Deemed u T Recalculation Amount pursuan
Condition 6.5 (D 1COs 0 T&S Adi )

{B)-any Relief Event Recalculation Amount pursuant to Condition 6-76.12 (Capture
Outage Relief Events),

{S)any Metered CO2 Output to T&S Data Recalculation Amount pursuant to Condition
6-166.21 (Recalculations of Metered CO: Output to T&S);

{Byany amount payable pursuant to:

(i) Condition 8:468.23 (Failure to give an Opex Costs Early Reopener Notice),
Condition 48:219.2 (Failure to comply with Compliance of technology
undertaking), Condition 49:920.12 (Failure to remedy—Meteringcomply with
ww Obllgatlon—breaeh) Condltlon 49—14_12Q._1_8
(Failure to ; : '
{Failure-to-provide Meteﬁﬂgwm Access R/ght) {Condltlon
49:2320.23 (Failure to comply with Automated Data Systems Obligations)},
Condition 20-4021.10 (Failure to comply with Minimum CQO: Capture Rate
Obligation: Suspension), Condition 214-522.10 (Suspension of Payments
(Failure to provide CO: MeterdngMeasurement Data)), Condition 22:523.5
(Suspension of Payments (Failure to provide Full Capture Outage Event
Notification)), Condition 22:4223.12 (Failure to provide Full Capture Outage
Event Access Right), Condition 24-1427.24 (Failure to submit a_Carbon
Intensity Baseline Report or Carbon Intensity Report: Suspension) or Condition
35-14538.16 (Failure to comply with T&S Prolonged Unavailability Procedure
Obligation: Suspension); or

(ii) Conditions 25.628.6 (Suspension of Payments), 25-928.9 (Suspension of
Payments (Failure to Provide Information)) or 25-4228.12 (Waiver of Emitter's
Obligation to Repay Subsidy, State aid and/or Union Funding);

{E)—any agreed or determined adjustment to the Achieved CO: Capture Rate,
Achieved CO: Storage Rate and/or Metered CO: Output to T&S;

Hany QCiL Compensation (including any QCiL Adjusted Capture Payment);

{S)y-any QCIL True-Up Compensation (including any QCiL True-Up Adjusted Capture
Period Adjustment); and

{Hh-the correction of any error in any previous Capex Payment Billing Statement.

Calculation of CP Compensatory Interest Amount

11.6 40-6-The "CP Compensatory Interest Amount":=+ shall, in respect of each CP Billing
Period (or such other period prior to the Start Date in respect of which a Capex Payment
Billing Statement is issued), comprise interest due and payable in relation to each CP
Reconciliation Amount reflected in the Capex Payment Billing Statement for the relevant CP
Billing Period or such other period (a "CP Reconciliation Billing Period"), calculated on the

#2478 Note to Reader: This Condition is subject to further review as the T&S business model develops.
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basis that interest on each CP Reconciliation Amount shall accrue on such amount at the CP
Compensatory Interest Rate for the period from (and including):

A)

B)

©

©)

the relevant Settlement Unit(s) in the CP Billing Period to which a MeteringCO>
Measurement Dispute relates in respect of any CP Reconciliation Amount resulting
from the resolution of a MeteringCO», Measurement Dispute;

the Longstop Date in respect of any CP Reconciliation Amount resulting from the
agreement or determination of the Achieved CO. Capture Rate, Achieved CO:
Storage Rate and/or the Metered CO2 Output to T&S which has been Commissioned;

the QCiL Compensation Date in respect of any CP Reconciliation Amount to reflect
any QCiL Compensation (including any QCiL Strike Price Adjustment and/or any QCiL
Adjusted Capture Period Adjustment) or QCiL True-Up Compensation (including any
QCiL True-Up Strike Price Adjustment and/or any QCiL True-Up Adjusted Capture
Period Adjustment); and

the relevant Settlement Unit(s) in the CP Billing Period to which any adjustment to
correct any error in any previous Capex Payment Billing Statement relates in respect
of any CP Reconciliation Amount to correct such an error (or if such CP Reconciliation
Amount to correct such error was included in a Capex Payment Billing Statement
issued prior to the Start Date, the date of the prior Capex Payment Billing Statement in
which such error was included),

to the final Settlement Unit in the relevant CP Reconciliation Billing Period. For this purpose:
(i) interest shall accrue on such amounts from day to day and shall be calculated on the basis
of the actual number of days elapsed and a year of 365 days; and (ii) the "CP
Compensatory Interest Rate" shall be the prevailing Base Rate on each day during the
relevant calculation period.

Calculation of CP Net Payable Amount

1.7

40-7#The "CP Net Payable Amount" shall, in respect of each CP Billing Period (or such
other period prior to the Start Date in respect of which a Capex Payment Billing Statement is
issued), be an amount (expressed in pounds_(£)) calculated in accordance with the following
formula:

CP Net Payable Amount = CF, + CPRA + CPCIA

where:

CB,

CFRA

CPCIA

= is the Monthly Capex Payment in respect of such CP Billing
Period_(m);

is any CP Reconciliation Amount in respect of such CP Billing
Period (or such other period to which the Capex Payment Billing
Statement relates); and

is any CP Compensatory Interest Amount in respect of such CP
Billing Period (or such other period to which the Capex Payment
Billing Statement relates),

and if such amount is:
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(i) positive, it shall represent an amount payable by the ICC Contract Counterparty
to the Emitter; or

(i) negative, it shall represent an amount payable by the Emitter to the ICC
Contract Counterparty.

Delivery of Opex Payment Billing Statement

11.8

5

:

40-8-The ICC Contract Counterparty:

(A) may, in relation to any period from and including the Agreement Date to, but
excluding, the date on which the Start Date Notice is given; and

(B) shall, in relation to each OP Billing Period from and including the date on which the
Start Date Notice is given,

deliver a billing statement to the Emitter (each, an "Opex Payment Billing Statement") in
relation to the previous OP Billing Period.

40-9-Subject to Condition 46-4811.10, each Opex Payment Billing Statement issued after the
date on which the Start Date Notice is given shall be delivered to the Emitter no later than
seven (7) Business Days after the end of the relevant OP Billing Period.

40-40-If not previously the subject of an Opex Payment Billing Statement, the first (1st) Opex
Payment Billing Statement in relation to an OP Billing Period on or after the date on which the
Start Date Notice is given shall commence on the Start Date and end on the last day of the
Month in which the ICC Contract Counterparty notifies the Emitter pursuant to thean OCP
Response Notice or_a Further OCP Response Notice (as relevant) in which the ICC Contract
Counterparty specifies that it has determined that all of the Operational Conditions Precedent
have been satisfied or waived in accordance with Condition 3.28 (Waiver of Conditions
Precedent and Default) and/or Condition 3-393.68 (Waiver of Subsidy Control Declaration
Operational CP) (as applicable).

Contents of Opex Payment Billing Statement

1141

40-44-Each Opex Payment Billing Statement shall set out or identify:
Identification information

(A) the OP Billing Period or other period to which the Opex Payment Billing Statement
relates;

(B) the name of the Emitter (or a unique identifier attributed to the Emitter by the ICC
Contract Counterparty);

©) the details of the Installation (or a unique identifier attributed to the Installation by the
ICC Contract Counterparty);

Opex Payment calculation

(D) in respect of each Opex Payment Billing Statement issued on or after the date on
which the Start Date Notice is given:

(i the Opex Payment for each Settlement Unit for the relevant OP Billing Period,;

(ii) the Monthly Opex Payment for the relevant OP Billing Period;
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(v)

(vi)

(vii)
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the Strike Price for each Settlement Unit in the relevant OP Billing Period;

the Total Annual FA Allocation-fer-the—calendaryearin-which-the-OP-Billing-
Slotomopticdoound; s

the number of Settlement Units in the calendar year in which the ©PQOpex_
Payment Billing Statement is issued;

the Achieved CO. Capture Rate for each Settlement Unit falling within the
relevant OP Billing Period;

the Achieved CO. Storage Rate for each Settlement Unit falling within the
relevant OP Billing Period;

. e
sl F;.EEE:EIEEE oF-each-Setilement Unit-falling-within-the-relevant-Of

{x)—if applicable, the duration of each Full Capture Outage Event in each
Settlement Unit falling within the relevant OP Billing Period in which one or
more Full Capture Outage Event occurs;

9-the Metered CO2 Output in respect of each Settlement Unit falling within the
relevant OP Billing Period;

{<i-the Metered CO2 Output to T&S in respect of each Settlement Unit for the
relevant OP Billing Period;

ai-the [MeteredMeasured CO: Input}= in respect of each Settlement Unit
falling within the relevant CP Billing Period;

{<ii-the Reference Price in respect of each Settlement Unit falling within the
relevant OP Billing Period;

iv—the—applicable Expected Annual Capture Factor—in—respect—of—each-
X it £all o P Billing-Period: o

an-if applicable, the duration of each Capture Outage Relief Event for each
Settlement Unit falling within the relevant OP Billing Period where a Capture
Outage Relief Event occurs, and the corresponding Deemed CO. Storage Rate
and Deemed CO2 Output to T&S;_ands:

Additional components

(E)
F)

any OP Reconciliation Amounts

any OP Compensatory Interest Amount;

OP Net Payable Amount
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(G) the OP Net Payable Amount in respect of the relevant OP Billing Period or other
period to which the Opex Payment Billing Statement relates;-and

Set Off Amount

(H) any amount set off against the OP Net Payable Amount pursuant to Condition
3:423.71 (Set-Off of Previous Subsidy) Condition 23:-825.8 (Set-Off of Supply Chain
Report Fees) or Condition 25-4528.15 (Set Off of Other Subsidy),_and

Calculation of OP Reconciliation Amounts

1112

40-42-The "OP Reconciliation Amounts™: shall, in respect of each OP Billing Period (or
such other period prior to the Start Date in respect of which an Opex Payment Billing
Statement is issued), comprise any revisions to the OP Net Payable Amount in respect of any
preceding OP Billing Period (or any other prior period in respect of which an Opex Payment
Billing Statement was issued) which are required to reflect:

(A) the resolution of any MeteringCO, Measurement Disputes;

(C)  {B)rany Relief Event Recalculation Amount pursuant to Condition 6-76.12 (Capture
Outage Relief Events),

(D)  {Srany Metered CO2 Output to T&S Data Recalculation Amount pursuant to Condition
68-166.21 (Recalculations of Metered CO. Output to T&S);

(E) {B)any amount payable pursuant to:

(i Condition 8-488.23 (Failure to give an Opex Costs Early Reopener Notice),
Condition 48:219.2 (Failure to comply with compliance of technology
undertaking), Condition 49:920.12 (Failure to remedy—Meteringcomply with
w Ob//gat/on—b#eaeh) Condition 49—122!1._1_8
(Failure to ; , '
QEa#uFe—t&prowde Metenngwm Access R/ght) {Condmon
49:2320.23 (Failure to comply with Automated Data Systems Obligations)],
Condition 20-4021.10 (Failure to comply with Minimum CQO: Capture Rate
Obligation: Suspension), Condition 24-522.10 (Suspension of Payments
(Failure to provide CO: MeterdrgMeasurement Data)), Condition 22-523.5
(Suspension of Payments (Failure to provide Full Capture Outage Event
Notification)), Condition 22-4223.12 (Failure to provide Full Capture Outage
Event Access Right), Condition 24-4427.24 (Failure to submit a Carbon
Intensity Baseline Report or Carbon Intensity Report: Suspension)-er, Condition
35-1638.16 (Failure to comply with T&S Prolonged Unavailability Procedure
Obligation: Suspension) or paragraph 1.6 (Failure fto comply with the
Greenhouse Gas Removal Audit Right) of Section 3 of Part F of Annex 9
(Greenhouse Gas Removal Credits); or

+26-82_Note to Reader: This Condition is subject to further review as the T&S business model develops.
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(i) Conditions 25:628.6 (Suspension of Payments), 25-928.9 (Suspension of
Payments (Failure to Provide Information)) or 25-4228.12 (Waiver of Emitter's
Obligation to Repay Subsidy, State aid and/or Union Funding);

{E)—any agreed or determined adjustment to the Achieved CO: Capture Rate,
Achieved CO: Storage Rate and/or Metered CO. Output to T&S;

Hany QCiL Compensation (including any QCiL Strike Price Adjustment and/or any
QCiL Adjusted Capture Period Adjustment);

{Sy-any QCiL True-Up Compensation (including any QCiL True-Up Strike Price
Adjustment and/or any QCilL True-Up Adjusted Capture Period Adjustment);

{=-any OP Indexation Adjustment;
any Total Opex Costs Early Reopener Adjustment;
any GGR Credit Recalculation Amount; and

{h-the correction of any error in any previous Opex Payment Billing Statement.

Calculation of OP Compensatory Interest Amount

1113  48-43-The "OP Compensatory Interest Amount":72 shall, in respect of each OP Billing
Period (or such other period prior to the Start Date in respect of which an Opex Payment
Billing Statement is issued), comprise interest due and payable in relation to each OP
Reconciliation Amount reflected in the Opex Payment Billing Statement for the relevant OP
Billing Period or such other period (an "OP Reconciliation Billing Period"), calculated on
the basis that interest on each OP Reconciliation Amount shall accrue on such amount at the
OP Compensatory Interest Rate for the period from (and including):

A)

B)

©

©)

the relevant Settlement Unit(s) in the OP Billing Period to which a MeteringCO,
Measurement Dispute relates in respect of any OP Reconciliation Amount resulting
from the resolution of a MeteringCO» Measurement Dispute;

the Longstop Date in respect of any OP Reconciliation Amount resulting from the
agreement or determination of the Achieved CO. Capture Rate, Achieved CO:
Storage Rate and/or the Metered CO2 Output to T&S which has been Commissioned;

the QCiL Compensation Date in respect of any CP Reconciliation Amount to reflect
any QCiL Compensation (including any QCiL Strike Price Adjustment and/or any QCiL
Adjusted Capture Period Adjustment) or QCiL True-Up Compensation (including any
QCiL True-Up Strike Price Adjustment and/or any QCiL True-Up Adjusted Capture
Period Adjustment);

the relevant OP Indexation Anniversary in respect of any OP Indexation Adjustment;-

+27-83 Note to Reader: This Condition is subject to further review as the T&S business model develops.
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Report, Compliance GGR Credit Revenue Auditor's Report and/or the resolution of a
Di lati ! - !

(G)  {E)the relevant Settlement Unit(s) in the OP Billing Period to which any adjustment to
correct any error in any previous Opex Payment Billing Statement relates in respect of
any OP Reconciliation Amount to correct such an error (or if such OP Reconciliation
Amount to correct such error was included in an Opex Payment Billing Statement
issued prior to the Start Date, the date of the prior Opex Payment Billing Statement in
which such error was included);

to the final Settlement Unit in the relevant OP Reconciliation Billing Period. For this purpose:
(i) interest shall accrue on such amounts from day to day and shall be calculated on the basis
of the actual number of days elapsed and a year of 365 days; and (i) the "OP
Compensatory Interest Rate" shall be the prevailing Base Rate on each day during the
relevant calculation period.

Calculation of OP Net Payable Amount

11.14

40-44-The "OP Net Payable Amount” shall, in respect of each OP Billing Period (or such
other period prior to the Start Date in respect of which an Opex Payment Billing Statement is
issued), be an amount (expressed in pounds_(£)) calculated in accordance with the following
formula:

OF Net Payable Amount = OF,, + OPRA + OPCIA

where:

OF, = is the Monthly Opex Payment in respect of such OP Billing
Period:;

OPRA = is any OP Reconciliation Amount in respect of such OP Billing
Period (or such other period to which the Opex Payment Billing
Statement relates); and

arPClA = is any OP Compensatory Interest Amount in respect of such OP

Billing Period (or such other period to which the Opex Payment
Billing Statement relates),

and if such amount is:

0] positive, it shall represent an amount payable by the ICC Contract Counterparty
to the Emitter; or

(ii) negative, it shall represent an amount payable by the Emitter to the ICC
Contract Counterparty.

Delivery of T&S Billing Statement

1115

:

40-145-The ICC Contract Counterparty shall, in relation to each T&S Billing Period from and
including the date on which the Start Date Notice is given, deliver a billing statement to the
Emitter (each, a "T&S Billing Statement”) in relation to the previous T&S Billing Period.

40-148-Subject to Condition 46-4711.17, each T&S Billing Statement issued after the date on
which the Start Date Notice is given shall be delivered to the Emitter no later than seven (7)
Business Days after the end of the relevant T&S Billing Period.
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:

40 471f not previously the subject of a T&S Billing Statement, the first (1%!) Billing Statement
in relation to a T&S Billing Period on or after the date on which the Start Date Notice is given
shall commence on the Start Date and end on the last day of the Month in which the ICC
Contract Counterparty notifies the Emitter pursuant to thean OCP Response Notice or_a
Further OCP Response Notice (as relevant) that it has determined that all of the Operational
Conditions Precedent have been satisfied or waived in accordance with Condition 3.28
(Waiver of Conditions Precedent and Default) and/or Condition 3-393.68 (Waiver of Subsidy
Control Declaration Operational CP) (as applicable).

Contents of T&S Billing Statement
1118  40-48-Each T&S Billing Statement shall set out or identify:
Identification information
(A) the T&S Billing Period or other period to which the T&S Billing Statement relates;

(B) the name of the Emitter (or a unique identifier attributed to the Emitter by the ICC
Contract Counterparty);

©) the details of the Installation (or a unique identifier attributed to the Installation by the
ICC Contract Counterparty);

T&S Payment calculation

(D) in respect of each T&S Billing Statement issued on or after the date on which the Start
Date Notice is given:

0]

() the Monthly T&S P {for the el T&S Billng Period:

(i) the T ity in r f each Settlement Unit falling within the relevan
(iv)

)

(vi)

(vii)

(ix)

i3
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3

{+-the Metered CO:2 Rich Stream Output to T&S for each Settlement Unit falling
within the relevant T&S Billing Period;

(xii) {i-if-applicable-the duration-of each-Full Capture Qutage Eventthe T&S Flow
Charge in_respect of each Settlement Unit falling within the relevant T&S Billing
Period—in—which—one—or—more—Full-Capture—Outage—Event—oceurs—and—the
copoooendineDocmod s Sloman oo ond Donmod COn Dot le 100 tor

(xiii) the T&S Onshore Flow Charge Rate in respect of each Settlement Unit falling
within the relevant T&S Billing Period; and

ity

(xiv) the T&S VelumetricFee—ChargingOffshore Flow Charge Rate in respect of
each Settlement Unit falling within the relevant T&S Billing Period;

Additional components

(E) any T&S Reconciliation Amounts;

(F) any T&S Compensatory Interest Amount;
T&S Net Payable Amount

(G) the T&S Net Payable Amount in respect of the relevant T&S Billing Period or other
period to which the T&S Billing Statement relates; and

Set Off Amount

(H) any amount set off against the T&S Net Payable Amount pursuant to Condition
3:423.71 (Set-Off of Previous Subsidy), Condition 23-825.8 (Set-Off of Supply Chain
Report Fees) or Condition 25-1528.15 (Set Off of Other Subsidy).

Calculation of T&S Reconciliation Amounts

11.19 4849-The "T&S Reconciliation Amounts™ shall, in respect of each T&S Billing Period (or
such other period prior to the Start Date in respect of which an T&S Billing Statement is
issued), comprise any revisions to the T&S Net Payable Amount in respect of any preceding
T&S Billing Period (or any other prior period in respect of which a T&S Billing Statement was
issued) which are required to reflect:

(A) the resolution of any MeteringCO», Measurement Disputes;
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any amount payable pursuant to:

(i)

(ii)

Condition 8-468.23 (Failure to give an Opex Costs Early Reopener Notice),
Condition 48:219.2 (Failure to comply with compliance of technology
undertaking), Condition 49:920.12 (Failure to remedy—Meteringcomply with
Meagurgmen; Egu:gmgng gghgmayg Obllgat/on—breaeh) Condltlon oA

(Fallure to prov:de MetermgMgaguremgng nggmeng Access R/ght) Condltlon
49:2320.23 (Failure to comply with Automated Data Systems Obligations),

Condition 20-4021.10 (Failure to comply with Minimum CO: Capture Rate
Obligation: Suspension), Condition 214-522.10 (Suspension of Payments
(Failure to provide CO: MeterngMeasurement Data)), Condition 22.523.5
(Suspension of Payments (Failure to provide Full Capture Outage Event
Notification)), Condition 22:-4223.12 (Failure to provide Full Capture Outage
Event Access Right), Condition 24-1427.24 (Failure to submit a_Carbon
Intensity Baseline Report or Carbon Intensity Report: Suspension) or Condition
35-14538.16 (Failure to comply with T&S Prolonged Unavailability Procedure
Obligation: Suspension); or

Conditions 25:628.6 (Suspension of Payments), 25-928.9 (Suspension of
Payments (Failure to Provide Information)) or 25-4228.12 (Waiver of Emitter's
Obligation to Repay Subsidy, State aid and/or Union Funding); and

the correction of any error in any previous T&S Billing Statement.

Calculation of T&S Compensatory Interest Amount

11.20 468:20-The "T&S Compensatory Interest Amount™ shall, in respect of each T&S Billing
Period (or such other period prior to the Start Date in respect of which a T&S Billing
Statement is issued), comprise interest due and payable in relation to each T&S
Reconciliation Amount reflected in the T&S Billing Statement for the relevant T&S Billing
Period or such other period (an "T&S Reconciliation Billing Period"”), calculated on the
basis that interest on each T&S Reconciliation Amount shall accrue on such amount at the
T&S Compensatory Interest Rate for the period from (and including):

A)

B)

the relevant Settlement Unit(s) in the T&S Billing Period to which a MeteringCO,
Measurement Dispute relates in respect of any T&S Reconciliation Amount resulting
from the resolution of a MeteringCO-» Measurement Dispute; and

the relevant Settlement Unit(s) in the T&S Billing Period to which any adjustment to
correct any error in any previous T&S Billing Statement relates in respect of any T&S
Reconciliation Amount to correct such an error (or if such T&S Reconciliation Amount
to correct such error was included in a T&S Billing Statement issued prior to the Start
Date, the date of the prior T&S Billing Statement in which such error was included),

to the final Settlement Unit in the relevant T&S Reconciliation Billing Period. For this purpose:
(i) interest shall accrue on such amounts from day to day and shall be calculated on the basis
of the actual number of days elapsed and a year of 365 days; and (ii) the "T&S
Compensatory Interest Rate" shall be the prevailing Base Rate on each day during the
relevant calculation period.

Calculation of T&S Net Payable Amount
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40-24-The "T&S Net Payable Amount" shall, in respect of each T&S Billing Period (or such
other period prior to the Start Date in respect of which a T&S Billing Statement is issued), be
an amount (expressed in pounds_(£)) calculated in accordance with the following formula:

T&S Net Payable Amount = T&S,, + T&SRA + TESCIA

where

T&S, = is the Monthly T&S Payment in respect of such T&S Billing
Period;

T&SHA = is any T&S Reconciliation Amount in respect of such T&S Billing
Period (or such other period to which the T&S Billing Statement
relates); and

TE&SCIA = is any T&S Compensatory Interest Amount in respect of such

T&S Billing Period (or such other period to which the T&S Billing
Statement relates),

and if such amount is:

0] positive, it shall represent an amount payable by the ICC Contract Counterparty
to the Emitter; or

(ii) negative, it shall represent an amount payable by the Emitter to the ICC
Contract Counterparty.

H-SETTLEMENT

Payment from Emitter

121

R

X

44-4-If the CP Net Payable Amount is a negative number, no later than the end of the tenth
(10th) Business Day following the delivery of the relevant Capex Payment Billing Statement,
the Emitter shall pay to the ICC Contract Counterparty the absolute value of the CP Net
Payable Amount in Sterling by direct bank transfer or equivalent transfer of immediately
available funds into the account notified to the Emitter pursuant to Condition 45-416(A).

44-2-1f the OP Net Payable Amount is a negative number, no later than the end of the tenth
(10th) Business Day following the delivery of the relevant Opex Payment Billing Statement,
the Emitter shall pay to the ICC Contract Counterparty the absolute value of the OP Net
Payable Amount in Sterling by direct bank transfer or equivalent transfer of immediately
available funds into the account notified to the Emitter pursuant to Condition 45-416(A).

143-f the T&S Net Payable Amount is a negative number, no later than the end of the tenth
(10th) Business Day following the delivery of the relevant T&S Billing Statement, the Emitter
shall pay to the ICC Contract Counterparty the absolute value of the T&S Net Payable
Amount in Sterling by direct bank transfer or equivalent transfer of immediately available
funds into the account notified to the Emitter pursuant to Condition 45-416(A).

Payment from ICC Contract Counterparty
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44-4-Subject to Condition 3-423.71 (Set-Off of Previous Subsidy) and Condition 25-4528.15

(Set-Off of Other Subsidy)—no—later—than—twenty-eight (28) calendar—daysfollowing—the-
ol sillhne oo d o hish i

A)

B)

©

Gapex—Paymem—BiM}g—S{a{emem—Fela%es—if the CP Net Payable Amount is a positive

number, n r than twenty-eight (28) calendar d followin relevant CP Billin
Nthe ICC Contract
Counterparty shall pay to the Emitter the CP Net Payable Amount in relation to the
relevant CP Billing Period in accordance with the Capex Payment Billing Statement;

Ope;epawqem—BiMng—Staieemem—Fela{es,—if the OP Net Payable Amount is a positive

number, n nty-eight (28 following the relevant OP Billin

Nme ICC Contract
Counterparty shall pay to the Emitter the OP Net Payable Amount in relation to the
relevant OP Billing Period in accordance with the Opex Payment Billing Statement;
and

Mmmthe ICC Contract Counterparty shall
pay to the Emitter the T&S Net Payable Amount in relation to the relevant T&S Billing

Period in accordance with the T&S Billing Statement,

such payments shall be made in Sterling by direct bank transfer or equivalent transfer of
immediately available funds into the account notified to the ICC Contract Counterparty
pursuant to Condition 45-416(B).

Billing Statement Disputes

126

44+5-Conditions +4+412.1 to +4-412.5 (inclusive) shall apply notwithstanding any dispute with
respect to any Billing Statement and, if a Party wishes to dispute any amount shown in a
Billing Statement, it shall give a notice to the other Party (a "Billing Statement Dispute
Notice") which shall:

A)
B)

©

©)
(E)

F)

©

(H)

specify the Billing Statement(s) to which the Dispute relates;

specify the name of the Emitter (or the unique identifier attributed to the Emitter by the
ICC Contract Counterparty);

specify the name of the Installation (or the unique identifier attributed to the Installation
by the ICC Contract Counterparty);

specify the Billing Statement items to which the Dispute relates;

specify the amount in dispute and the apportionment of such amount in relation to the
relevant Billing Statement items;

include details of any other Biling Statement dispute which the referring Party
considers should be consolidated with or joined to the dispute;

specify the position the Party considers is correct and the Party’'s reasons for that
position;

include copies of any Supporting Information on which the referring Party intends to
rely; and
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include any other Information that the Party deems relevant in relation to the dispute.

12.7 446-The making of a payment pursuant to Condition 44+412.1, 442122, 44312.3 or
44412.5 shall not prevent a Party from raising a dispute pursuant to Condition +4-512.6.

CO: MeteringMeasurement Dispute+=ss+

12.8 HAf

a dispute or part of a dispute pursuant to Condition 4+512.6 relates to the calculation

of the Achieved CO2 Capture Rate, the Achieved CO: Storage Rate-and/er, the Metered CO:
Output to T&S and/or the Metered CO. Rich Stream Output to T&S in respect of a Settlement

Unit (a

A

B)

©

©)

(E)

"CO: MeteringMeasurement Dispute"):

such CO: MeteringMeasurement Dispute shall be resolved in accordance with the
Dispute Resolution Procedure (except for those provisions of the Dispute Resolution
Procedure which are expressly stated not to apply to CO. MeteringMeasurement
Disputes);

such CO: MeteringMeasurement Dispute must be brought by the Party before the
MeteringCQ, Measurement Dispute Deadline in relation to all Settlement Units to
which the CO; MeterirgMeasurement Dispute relates;

the Parties shall continue to comply with their obligations under the ICC Contract
notwithstanding such CO2 MeteringMeasurement Dispute;

the final determination of the CO. MeteringMeasurement Dispute in accordance with
the Dispute Resolution Procedure (except for those provisions of the Dispute
Resolution Procedure which are expressly stated not to apply to CO:
MeteringMeasurement Disputes) shall be binding on the Parties; and

neither Party shall dispute or attempt to dispute a final determination made in
accordance with the Dispute Resolution Procedure (except for those provisions of the
Dispute Resolution Procedure which are expressly stated not to apply to CO:
MeteringMeasurement Disputes).

13. 42-DEFAULT INTEREST

Calculation of Default Interest

1341 41214—"Default Interest" as applied for any period (a "calculation period") shall be
calculated as follows:

Fil
1
[ Joa+8r.+5%)%
L |

where:

= is a series of whole numbers from one (1) to "D"™ each
representing the relevant day in chronological order from, and
including, the first (1%t) day in such calculation period,;

= is the number of days in such calculation period; and

#28.84 Note to Reader: The dispute resolution procedure for CO2 Meteﬂﬂgm_ea_s_memgm Disputes is subject to change as industry codes and
procedures are established and developed.
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]
==
1

is the prevailing Base Rate on the relevant day in the calculation
period.

42-2-Subject to Conditions 42:413.4, 42.513.5 and 65869 (Costs), if either Party fails to pay
any sum payable by it pursuant to the ICC Contract (including any amounts payable under
any Arbitral Award or Expert determination) on the due date for payment, Default Interest
shall accrue on that sum for the period from the due date for payment to the date of actual
payment of that sum (after as well as before award or judgment).

423-The right to receive Default Interest pursuant to the ICC Contract (and as calculated in
accordance with this Condition 4213 (Default Interest)) is not exclusive of any rights and
remedies provided by law in respect of the failure to pay the relevant sum on the due date or
at all, provided that the Late Payment of Commercial Debts (Interest) Act 1988 shall not apply
in respect of any unpaid sum due pursuant to the ICC Contract.

42-4-Default Interest shall be payable by the ICC Contract Counterparty only in circumstances
in which the ICC Contract Counterparty is in breach of Condition 55-:258.2, 65-358.3 or
55:458.4 (ICC Contract Counterparty payment undertakings), but not otherwise.

42-5-Subject to Condition 42-413.4, no Default Interest shall be payable by one Party to the
other Party in relation to a Reconciliation Amount in respect of the period during which a
Compensatory Interest Amount has accrued and been calculated pursuant to Condition
40-611.6 or Condition 48-4311.13, except that Default Interest shall accrue in respect of any
Compensatory Interest Amount (and the Reconciliation Amount to which it relates) if and to
the extent that such Compensatory Interest Amount has accrued and become due and
payable and has not been paid.

43-SET-OFF

Each Party may set off any matured obligations due by the other Party pursuant to the ICC
Contract against any matured obligation owed by that Party to the other Party pursuant to the
ICC Contract.

44-DEDUCTIONS AND WITHHOLDINGS

Subject to Condition 4314 (Set-off), all payments required to be made by the Emitter pursuant
to the ICC Contract shall be made in full, free and clear of any right of set-off and from any
restriction, condition or deduction because of any counterclaim.

45-PAYMENT ACCOUNTS

45-4-Any payments made pursuant to or in connection with the ICC Contract and made to:

(A) the ICC Contract Counterparty shall be made to such account as may be notified to
the Emitter by the ICC Contract Counterparty from time to time; and

(B) the Emitter shall be made to such account in the United Kingdom as may be notified to
the ICC Contract Counterparty by the Emitter from time to time.
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(A)

Part 6
Representations, warranties and undertakings

46-EMITTER REPRESENTATIONS AND WARRANTIES

Agreement Date representations

171

46-4-The Emitter represents and warrants to the ICC Contract Counterparty that, as at the
Agreement Date, the following statements are true, accurate and not misleading:

(A) Status: The Emitter:

0] is duly formed and validly existing under the laws of its jurisdiction of formation;
and

(ii) has the power to own its assets and carry on its business as it is currently
being conducted and as contemplated by the ICC Contract, the other ICC
Documents and the Grant Funding Agreement.

(B) Power and authority: The Emitter has the power to enter into, deliver and perform, and
has taken all necessary action to authorise its entry into, delivery and performance of,
the ICC Contract, the other ICC Documents and the Grant Funding Agreement
(including the obligations of the Emitter, and the transactions contemplated by or
provided for by the ICC Contract and the other ICC Documents).

©) Enforceability: The obligations expressed to be assumed by the Emitter pursuant to
the ICC Contract, the other ICC Documents and the Grant Funding Agreement are
legal, valid, binding and enforceable subject only to the Legal Reservations.

(D) Non-conflict with other obligations: The entry into, delivery and performance by the
Emitter of, and the transactions contemplated by, the ICC Contract, the other ICC
Documents and the Grant Funding Agreement does not conflict with:

(i its constitutional documents;

(ii) any Law or Directive applicable to it to an extent or in a manner which has or is
reasonably expected to have a Material Adverse Effect;

(i) any Required Authorisations to an extent or in a manner which has or is
reasonably expected to have a Material Adverse Effect; or

(iv)  any agreement or instrument binding upon it or any of its assets to an extent or
in @ manner which has or is reasonably expected to have a Material Adverse
Effect.

(E) Required Authorisations:

(i All Required Authorisations which are required to be obtained or effected by the
Emitter on or before the date on which this representation and warranty is
made or deemed to be repeated by the Emitter have been obtained or effected
by the Emitter and are in full force and effect, save to the extent that failure to
do so has not had and is not reasonably expected to have a Material Adverse
Effect.
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(ii) All conditions of, and all obligations and liabilites under, Required
Authorisations which are required to be performed, complied with or satisfied
by the Emitter on or before the date on which this representation and warranty
is made or deemed to be repeated by the Emitter have been performed,
complied with or satisfied, save where failure to do so has not had and is not
reasonably expected to have a Material Adverse Effect.

No Default. No Default with respect to the Emitter has occurred and is continuing or
might reasonably be expected to result from its entry into or performance of the ICC
Contract, any of the other ICC Documents or the Grant Funding Agreement.

No litigation: No litigation, arbitration or administrative suit or proceeding, adjudication,
expert determination, Tax claim or Tax investigation against the Emitter (or, so far as
the Emitter is aware, relating to the Project) is:

(i) current;

(ii) pending before any court, arbitral or other tribunal, administrative or regulatory
body or, as the case may be, expert; or

(i)  so far as the Emitter is aware, by reason of receipt of a formal written notice
before action or similar, threatened,

and which, if adversely determined, would have or would reasonably be expected to
have a Material Adverse Effect.

No requirement to deduct or withhold: The Emitter is not required by any Law or
Directive applicable to it, as applied, interpreted or modified by the published practice
of any relevant Competent Authority of any jurisdiction in which it is resident for Tax
purposes, to make any deduction or withholding for or on account of any Tax from any
payment to be made by it to the ICC Contract Counterparty pursuant to the ICC
Contract, any of the other ICC Documents or the Grant Funding Agreement.

CO: capture: As far as the Emitter is aware (having made all due and careful
enquiries), the CO:2 captured by the Capture Plant and transferred to a T&S Network
will be permanently stored.

Start Date representation

17.2 48-2-The Emitter represents and warrants to the ICC Contract Counterparty that, as at and
from the Start Date, the following statements are true, accurate and not misleading:

A)

B)

Ownership: The Emitter is the legal and beneficial owner of the Installation, subject
only to such rights and benefits as have been assigned by way of security to or in
favour of any Lender, Affected Person or parent undertaking of the Emitter (or an
agent or security trustee on its behalf) in accordance with Condition 6367 (Transfers).

Compliance of technology: The industrial technology deployed by the Installation is the
Industrial Installation Technology and the capture technology deployed by the
Installation is the Installation Capture Technology.

Repeating representations

17.3 46-3-The Emitter Repeating Representations are deemed to be repeated by the Emitter on
the Start Date in each case by reference to the facts and circumstances then existing.
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47-ICC CONTRACT COUNTERPARTY REPRESENTATIONS AND WARRANTIES

47+4-The ICC Contract Counterparty represents and warrants to the Emitter that as at the
Agreement Date, the following statements are true, accurate and not misleading:

(A) Status: The ICC Contract Counterparty:

0] is a limited liability company, duly incorporated and validly existing pursuant to
the laws of England and Wales; and

(ii) has the power to own its assets and carry on its business as contemplated by
the ICC Contract and the other ICC Documents.

(B) Power and authority.: The ICC Contract Counterparty has the power to enter into,
deliver and perform, and has taken all necessary action to authorise its entry into,
delivery and performance of, the ICC Contract and the other ICC Documents
(including the obligations of the ICC Contract Counterparty, and the transactions
contemplated by or provided for by the ICC Contract and the other ICC Documents).

©) Enforceability. The obligations expressed to be assumed by the ICC Contract
Counterparty pursuant to the ICC Contract and the other ICC Documents are legal,
valid, binding and enforceable subject only to the Legal Reservations.

(D) Non-conflict with other obligations: The entry into, delivery and performance by the
ICC Contract Counterparty of the ICC Contract and the other ICC Documents does
not conflict with:

(i its constitutional documents;

(ii) any Law or Directive applicable to it to an extent or in a manner which has or is
reasonably expected to have a Material Adverse Effect;

(iii) any authorisation, licence, accreditation, permit, consent, certificate, resolution,
clearance, exemption, order, confirmation or other approval of or from any
Competent Authority required to enable it to perform and comply with its
obligations under the ICC Contract and the other ICC Documents to which it is
a party, to an extent or in a manner which has or is reasonably expected to
have a Material Adverse Effect; or

(iv)  any agreement or instrument binding upon it or any of its assets to an extent or
in @ manner which has or is reasonably expected to have a Material Adverse
Effect.

(E) No requirement to deduct or withhold: The ICC Contract Counterparty is not required
by any Law or Directive applicable to it, as applied, interpreted or modified by the
published practice of any relevant Competent Authority of any jurisdiction in which it is
resident for Tax purposes, to make any deduction or withholding for or on account of
any Tax from any payment to be made by it to the Emitter pursuant to the ICC
Contract or any of the other ICC Documents.

4#£2-The representations in Conditions 4/4418.1(A) to 4~418.1(D) are deemed to be
repeated by the ICC Contract Counterparty on the Start Date in each case by reference to the
facts and circumstances then existing.
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48-EMITTER UNDERTAKINGS: GENERAL

48-4-The Emitter undertakes to the ICC Contract Counterparty as follows:

Compliance with Laws and Directives: The Emitter shall at all times comply with all
Laws and Directives to which it may be subject if failure to do so would have or would
reasonably be expected to have a Material Adverse Effect.

Required Authorisations: The Emitter shall: (i) promptly obtain all Required
Authorisations; (ii) at all times perform, comply with and satisfy all conditions of, and all
obligations and liabilities under, all Required Authorisations; and (iii) do all that is
necessary to maintain in full force and effect all Required Authorisations, to the extent,
in each case, that failure to do so would have or would reasonably be expected to
have a Material Adverse Effect.

Industry Documents: The Emitter shall at all times comply with all terms of those
Industry Documents to which it is a party or by which it is bound if failure to do so
would have or would reasonably be expected to have a Material Adverse Effect.

No insolvency action: The Emitter shall not petition, apply for, institute, support or vote
for the administration, winding-up or liquidation of the ICC Contract Counterparty or
seek any other relief as against the ICC Contract Counterparty under any
administration, insolvency or bankruptcy law or similar law affecting creditorsZ, rights
generally.

Ownership: The Emitter shall at all times be the legal and beneficial owner of the
Installation, subject only to any third party rights arising by reason of any security
interest created or subsisting over or in respect of the Installation.

Compliance of technology: The Emitter shall at all times ensure that .

[0 the industrial technology deployed by the Installation is the Industrial Installation
Technology; and

(ii) the capture technology deployed by the Installation is the Installation Capture
Technology,

provided that (without prejudice to any other provision of the ICC Contract) this-
provisienCondition 19.1(F)(i) and Condition 19.1(F)(ii) shall not prevent the operation

of the Industrial Installation in unabated mode.
Notification: The Emitter shall:

(i provide the ICC Contract Counterparty as soon as reasonably practicable with
such Information regarding compliance or non-compliance by the Emitter with
the undertakings in this Condition 48-419.1 as the ICC Contract Counterparty
may reasonably request; and

(ii) give notice to the ICC Contract Counterparty as soon as reasonably practicable
upon becoming aware of the occurrence of any Default (together with details of
the steps, if any, being taken to remedy it).

Failure to comply with compliance of technology undertaking

19.2 48-2-If the Emitter fails to comply with Condition 48-419.1(F), the ICC Contract Counterparty:

154



A)

B)

DRAFT: AprilDecember 2022

may withhold payment of any amounts which would otherwise be payable by the ICC
Contract Counterparty to the Emitter which are attributable to the period during which
the Emitter is not in compliance with such Condition; and

shall be entitled to recover from the Emitter any amounts paid by the ICC Contract
Counterparty to the Emitter which are attributable to the period during which the
Emitter is not in compliance with such Condition.

20. 49-EMITTER UNDERTAKINGS: METERINGCO, MEASUREMENT

Undertakings:_Outlet CO- Metering Obligation

Mh effect from the Start Date the Emitter undertakes to the ICC Contract Counterparty to:

A

B)

©

ensure that at all times the_Outlet CO2 Metering Equipment relating to the Installation:

(i) has been installed at the metering—peintCO2 T&S Network Delivery Point(s).
and, if applicable, the CO. Utilisation Delivery Point(s) identified in the ICC
Agreement and no other delivery paint(s);

(ii) has been and is installed, configured, registered, operated and maintained in
accordance with the requirements of the_Outlet CO2 Metering Specification,
including to ensure that captured CO2 Rich Stream which fails to comply with
the Delivery CO2 Quality Standards is not exported to a T&S Network;

(i) is configured exclusively in relation to the Installation and no other CO2 Rich

Stream output is metered through such metersQutlet CO, Metering Equipment;

and

(iv) is operational and capable of measuring accurately the CO: Rich Stream
output and the CO, output from the Installation at the CO. T&S Network
Delivery Point(s) and, if applicable, the CO2 UsageUstilisation Delivery Point(s);

ensure that at all times the captured CO2 Rich Stream from the Installation complies
with the Delivery CO2 Quality Standards; and

investigate any fault or issue with the_Outlet CO. Metering Equipment of which it is
notified by the ICC Contract Counterparty or which it is required to investigate
pursuant to [insert relevant code(s)], s

(each aan "Outlet CO. Metering Obligation" and together the "Outlet CO. Metering
Obligations").:ess

[Undertakings: Capture-Plant-Meteringlnlet CO, Measurement Obligation

20.2 49-2-With effect from the Start Date, the Emitter undertakes to the ICC Contract Counterparty

to:

A

ensure that at all times the CapturePlantMeteringlnlet CO, Measurement Equipment
relating to the lrdustrial-Installation:

0] has been installed at the metering—pointlnlet CO, Measurement Point(s)
identified in the ICC Agreement;

#2985 Note to Reader: Subject to further review by BEIS-to-confirm-therelevantcodes.

+30-8 Note to Reader: If there is a calculations methodology in relation to CO> metering then a new undertaking will be included.
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(ii) has been_and is installed, configured, registered, operated and maintained in
accordance with the requirements of the Capture—PlantMeteringlnlet CO»
Measurement Specification(s);

(i) is configured exclusively in relation to the Industrial Installation and no CO:2
generated by any other installation is meteredmeasured through such

meters|nlet CO, Measurement Equipment; and

(iv)  is operational and capable of measuring aceurately-the flue-gas-orprocess-gas-
(as-applicable)-containing-CO.-from-the-Installation-atCO, input to the Capture
Plant Beliveryat the Inlet CO, Measurement Point(s)_in_accordance with the
requirements of the Inlet CO, Measurement Specification(s); and

(B) investigate any fault or issue with the CapturePlant-Meteringlnlet CO, Measurement
Equipment of which it is notified by the ICC Contract Counterparty or which it is

required to investigate pursuant to the [insert—relevant-codelnlet CO, Measurement
Specification(s)},

(each aan "CapturePlant-Meteringlnlet CO, Measurement Obligation" and together the
"Capture-Plant-Meteringlnlet CO, M rement Obligations™).}=:

Notification of MeteringMeasurement Obligation breach

20.3 49-3-The ICC Contract Counterparty may at any time submit a notice to the Emitter (a
"MeteringMeasurement Breach Notice") if it considers that the Emitter is in breach of a
MeteringMeasurement Obligation. A MeteringMeasurement Breach Notice shall:

(A)  specify which MeteringMeasurement Obligation the ICC Contract Counterparty
considers that the Emitter has breached; and

(B) be accompanied by such Supporting Information as the ICC Contract Counterparty
considers necessary to evidence the breach of the MeteringMeasurement Obligation.

Response to notification of MeteringMeasurement Obligation breach

204 49-4-No later than ten (10) Business Days after receipt of a MeteringMeasurement Breach
Notice (a "MeteringMeasurement Breach Response Notice Period”), the Emitter shall
investigate whether it is in breach of the relevant MeteringMeasurement Obligation and
submit a notice to the ICC Contract Counterparty (a "MeteringMeasurement Breach
Response Notice"). A MeteringMeasurement Breach Response Notice shall state that
either:

(A) the Emitter accepts that there has been a breach of the MeteringMeasurement
Obligation (and, in such case, the notice shall include confirmation of the date from
which the Emitter accepts that there has been a breach of the relevant
MeteringMeasurement Obligation); or

(B) the Emitter does not accept that there has been a breach of the
MeteringMeasurement Obligation.
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(A) the Emitter submits a MeteringMeasurement Breach Response Notice in accordance
with Condition 48-420.4(A), the provisions of Condition 48:620.6 shall apply; or

(B) the Emitter fails to submit a MeteringMeasurement Breach Response Notice within the
MeteringMeasurement Breach Response Notice Period or submits a
MeteringMeasurement Breach Response Notice in accordance with Condition
49-420.4(B), the Expert Determination Procedure shall apply to determine whether
there has been a breach of the MeteringMeasurement Obligation and if the Expert
Determination Procedure applied pursuant to this Condition 49-520.5(B) determines
that:

(i) there has not been a breach of the MeteringMeasurement Obligation, then
neither Party shall be required to take any further steps in relation to the
MeteringMeasurement Breach Notice; or

(i) there has been a breach of the MeteringMeasurement Obligation, the
provisions of Condition 48-620.6 shall apply.

Rectification of MeteringMeasurement Obligation breach
206 419.6f this Condition 49-620.6 applies:

A) the Emitter shall provide a copy of a MeteringMeasurement Remediation Plan to the
ICC Contract Counterparty no later than fifteen (15) Business Days after the later of:
(i) the expiry of the MeteringMeasurement Breach Response Notice Period; and (ii)
the date on which an Expert makes a determination in accordance with Condition
49-520.5(B)(ii) (as applicable);

(B) as soon as reasonably practicable after the date referred to in paragraph (A) above
and in any event no later than sixty (60) Business Days after [®]=:7 has approved the
MeteringMeasurement Remediation Plan, the Emitter shall:

(i) implement the MeterirgMeasurement Remediation Plan and remedy the
breach of the MeteringMeasurement Obligation; and

(i) provide the ICC Contract Counterparty with written confirmation that:

(@) in the case of a breach of aan Outlet CO2 Metering Obligation, that the
breach of the_OQutlet CO. Metering Obligation has been remedied to the
satisfaction of [@®]=s: and

(b) fin the case of a breach of a—CapturePlant Meteringan Inlet COy
Measurement Obligation, that the breach of the Capture—Plant
Meteringlnlet CO» Measurement Obligation has been remedied to the
satisfaction of [@®]}:s=ss2: and

(C)  the Emitter shall submit a notice to the ICC Contract Counterparty confirming the
fulfilment of its obligations pursuant to Condition 49:620.6(B) no later than five (5)

#3387 Note to Reader: +-©The rele
be confirmed.

3488 Note to Reader: The relevant company to approve a remediation plan in respect of a breach of the_Outlet CO- Metering Obligation is to be
confirmed
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Business Days after remedying the breach and in any event no later than sixty (60)
Business Days after [®]=*© has approved the MeteringMeasurement Remediation
Plan (an "Emitter MeteringMeasurement Remediation Notice") together with such
Supporting Information as is reasonably necessary to evidence that the breach has
been remedied.

20.7 49-#The ICC Contract Counterparty may, by notice to the Emitter no later than twenty (20)
Business Days after receipt of an Emitter MeteringMeasurement Remediation Notice, require
the Emitter to provide such Supporting Information in relation to that Emitter Metering
Remediation Notice (an "Emitter MeteringMeasurement Remediation Notice Information
Request"”) as the ICC Contract Counterparty reasonably requests.

20.8 49:8-If the ICC Contract Counterparty issues an Emitter MeteringMeasurement Remediation
Notice Information Request, the Emitter shall, no later than twenty (20) Business Days, or
such longer period as is specified by the ICC Contract Counterparty, after receipt of the
request, prepare and deliver such further Supporting Information to the ICC Contract
Counterparty.

Failure to remedy MeteringMeasurement Obligation breach

20.9 49-8-If the Emitter has not complied with its obligations under Condition 49-620.6 or 49-820.8,
then a "Technical Compliance Termination Event” will be deemed to have occurred.

Undertakings: MeteringMeasurement Equipment Schematics

20.10  4940-If there is a Material Change to the Installation MeteringMeasurement Equipment, then
the Emitter shall:

(A) notify the ICC Contract Counterparty as soon as reasonably practicable and in any
event no later than two (2) Business Days after the Material Change occurs, setting
out details of the Material Change that has been effected (a "MeteringMeasurement
Egquipment Schematic Obligation Notice"); and

(B) provide an updated version of the relevant schematic diagram referred to in paragraph
2(E) or 3(B) of Part B of Annex 1 (Conditions Precedent) (as applicable) and
Supporting Information including any technical datasheets relating to the Installation
MeteringMeasurement Equipment as soon as reasonably practicable and in any event
no later than ten (10) Business Days after the Material Change occurs,

(the "MeteringMeasurement Equipment Schematic Obligation™).

2011  49-4H-Any:

(A) MeteringMeasurement Equipment Schematic Obligation Notice shall be accompanied

by a Directors’ Certificate in relation to the details of the Material Change referred to in

the MeteringMeasurement Equipment Schematic Obligation Notice; and

(B) copy of the relevant schematic diagram provided pursuant to Condition 49-4020.10(B)
shall be accompanied by a DirectorsZ. Certificate in relation to the relevant schematic
diagram and Supporting Information (including the date of such diagram and the
version number thereof).

Failure to comply with MeteringMeasurement Equipment Schematic Obligation

#3790 Note to Reader: +-©The releva
to be confirmed.
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20.12  4942-If the Emitter is in breach of the MeteringMeasurement Equipment Schematic
Obligation, the ICC Contract Counterparty may elect to suspend payment of any
Paymentsamounts which would otherwise be payable by the ICC Contract Counterparty to
the Emitter in any period during which the Emitter is in breach of the MeteringMeasurement
Equipment Schematic Obligation, provided that, prior to effecting any such suspension, the
ICC Contract Counterparty shall notify the Emitter of: (i) its intention to suspend payment of
any such Paymentsamounts; and (i) the date from which it proposes to effect such
suspension.

2013  4943-If the Emitter subsequently complies with its MeteringMeasurement Equipment
Schematic Obligation, then the ICC Contract Counterparty shall pay any amounts to the

Emitter which would have been payable but for the operation of Condition 49-4220.12. The
ICC Contract Counterparty may elect to make such payment on a lump sum, staged or daily
basis. No Compensatory Interest or Default Interest shall be payable in respect of any
amount payable pursuant to this Condition 49-4320.13.

Undertakings: Access to and testing of metersmeasurement equipment:

20.14  4944-With effect from the Start Date, the Emitter shall grant (or, if the Emitter is not the
[Registrant]= of the Installation MeteringMeasurement Equipment, shall procure that the
[Registrant] grants) the ICC Contract Counterparty (and any and all persons nominated by the
ICC Contract Counterparty and considered by the ICC Contract Counterparty to be suitably
qualified) access to the Installation, the Installation MeteringMeasurement Equipment and to
such plant, property or assets owned, occupied or controlled by the Emitter (or the
[Registrant] if the Emitter is not the [Registrant] of the Installation MeteringMeasurement
Equipment) and to which the Emitter (or the [Registrant] if the Emitter is not the [Registrant]
of the Installation MeteringMeasurement Equipment) can lawfully grant access as may be
reasonably necessary for the ICC Contract Counterparty to read, test or verify the Installation
MeteringMeasurement Equipment and inspect and conduct tests in respect of the Installation
MeteringMeasurement Equipment from time to time (the "MeteringMeasurement
Equipment Access Right").

20.15 4945-If the ICC Contract Counterparty intends to exercise the MeteringMeasurement
Equipment Access Right, it shall give a notice to the Emitter (a "MeteringMeasurement
Egquipment Inspection Notice”). A MeteringMeasurement Equipment Inspection Notice

shall:

(A)  {i-specify that the ICC Contract Counterparty (or suitably qualified persons nominated
by it in accordance with Condition 49-4420.14) intends to exercise the Metering-

AccessMeasurement Equipment Right; and

(B) {i—specify the date by which the Emitter must, in accordance with Condition

49-1820.16, permit the exercise of the Metering—AccessMeasurement Equipment
Right.

2016  49-46-f the Emitter:
(A) is the [Registrant] of the Installation MeteringMeasurement Equipment, it shall permit
the ICC Contract Counterparty to exercise the MeteringMeasurement Equipment

Access Right no later than the later of: (i) ten (10) Business Days after receipt of the
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MeteringMeasurement Equipment Inspection Notice; and (ii) the date specified in the
MeteringMeasurement Equipment Inspection Notice; and

(B) is not the [Registrant] of the Installation MeteringMeasurement Equipment, it shall
procure that the ICC Contract Counterparty is permitted to exercise the
MeteringMeasurement Equipment Access Right no later than the later of: (i) fifteen
(15) Business Days after receipt of the MeteringMeasurement Equipment Inspection
Notice; and (ii) the date specified in the MeteringMeasurement Equipment Inspection

Notice.

49-47-The ICC Contract Counterparty shall (and shall procure that any suitably qualified
persons nominated by it in accordance with Condition 49:-4420.14 shall):

(A) take or refrain from taking all such other action as may be reasonably required by the
Emitter in order to comply with health and safety rules relating to the Installation; and

(B) obtain each authorisation, licence, accreditation, permit, consent, certificate,
resolution, clearance, exemption, order confirmation, permission or other approval of
or from a Competent Authority that is necessary for it to exercise the

MeteringMeasurement Equipment Access Right.

Failure to provide MeteringMeasurement Equipment Access Right

20.18

49-18-If the Emitter is in breach of its obligation to permit the ICC Contract Counterparty to
exercise the MeteringMeasurement Equipment Access Right, the ICC Contract Counterparty
may elect to suspend payment of any Paymentsamounts which would otherwise be payable
by the ICC Contract Counterparty to the Emitter in any period during which the Emitter is in
breach of such obligation, provided that, prior to effecting any such suspension, the ICC
Contract Counterparty shall notify the Emitter of: (i) its intention to suspend payment of any
such Paymentsamounts; and (ii) the date from which it proposes to effect such suspension.

49-19-If the Emitter subsequently complies with its obligation to permit the ICC Contract
Counterparty to exercise the MeteringMeasurement Equipment Access Right, then the ICC

Contract Counterparty shall pay any amounts to the Emitter which would have been payable
but for the operation of Condition 49-4820.18. The ICC Contract Counterparty may elect to
make such payment on a lump sum, staged or daily basis. No Compensatory Interest or
Default Interest shall be payable in respect of any amount payable pursuant to this Condition
49-1920.19.

49:20-If the Emitter:
(A) fails to comply with its obligations under Condition 48-4620.16; and

(B) has not permitted the ICC Contract Counterparty to exercise its MeteringMeasurement
Equipment Access Right within twenty (20) Business Days following the latest
permitted date for compliance with its obligations pursuant to Condition 49-4620.16(A)
or 49-1620.16(B) (as applicable),

then a "MeteringMeasurement Access Termination Event" will be deemed to have
occurred.

MeteringMeasurement Equipment Access Right costs

2021

49:24-1f, pursuant to or as a result of the exercise of the MeteringMeasurement Equipment

Access Right, it is agreed or determined that there has been a breach of a

160



DRAFT: AprilDecember 2022

MeteringMeasurement Obligation, the Emitter shall promptly on demand from time to time,
indemnify the ICC Contract Counterparty, and keep the ICC Contract Counterparty fully and
effectively indemnified, against any and all out-of-pocket costs properly incurred by the ICC

Contract Counterparty in exercising the MeteringMeasurement Equipment Access Right.

fUndertakings: Automated Data Systems

2022 4922 With effect from the Start Date, the Emitter shall ensure that:

(A) an Automated Data System is installed; and maintained at the Capture Plant in
accordance with the Reasonable and Prudent Standard; and

(B) the ICC Contract Counterparty has full access to all Information from the Automated
Data System (including live operational data) via a data communications link or other
applicable data- link as agreed between the Parties (such agreement not to be
unreasonably withheld or delayed by the Emitter),

(each an "Automated Data Systems Obligation” and together the "Automated Data
Systems Obligations™).

Failure to comply with Automated Data Systems Obligations

21.

49:23-If the Emitter is in breach of an Automated Data Systems Obligation, the ICC Contract
Counterparty may elect to suspend payment of any Paymentsamounts which would otherwise
be payable by the ICC Contract Counterparty to the Emitter in any period during which the
Emitter is in breach of the Automated Data Systems Obligation, provided that, prior to
effecting any such suspension, the ICC Contract Counterparty shall notify the Emitter of: (i) its
intention to suspend payment of any such Paymentsamounts; and (ii) the date from which it
proposes to effect such suspension.

49:24-If the Emitter subsequently complies with such Automated Data Systems Obligation,
then the ICC Contract Counterparty shall pay any amounts to the Emitter which would have
been payable but for the operation of Condition 49-2320.23. The ICC Contract Counterparty
may elect to make such payment on a lump sum, staged or daily basis. No Compensatory
Interest or Default Interest shall be payable in respect of any amount payable pursuant to this
Condition 49:2420.24 }==

20-EMITTER UNDBERTAKINGUNDERTAKINGS: MINIMUM CO. CAPTURE RATE

Undertaking: Minimum CO_: Capture Rate

211

20-4+-With effect from the Start Date, the Emitter undertakes to the ICC Contract Counterparty
that for each Billing Period, the Average Achieved CO: Capture Rate, determined in
accordance with limb (BE) of the definition of "Calculation Period”, will be equal to or
greater than the Minimum CO:2 Capture Rate (a "Minimum CO: Capture Rate Obligation™).

Notification of Minimum CO: Capture Rate Obligation breach

21.2

20-2-1f the Emitter is in breach of the Minimum CO2 Capture Rate Obligation for either three
(3) consecutive Billing Periods or three (3) non-consecutive Billing Periods within six (6)
consecutive Billing Periods (a "Minimum CO: Capture Rate Breach"), then the ICC
Contract Counterparty may at any time following the occurrence of such breach; give notice
to the Emitter (a "Capture Rate Breach Notice"). A Capture Rate Breach Notice shall:

oy = Thic Condition : : : BEIS.
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(A) specify the Capture Rate Breach Deadline, being the date on and from which the ICC
Contract Counterparty may, subject to the remainder of this Condition 2021, give the
Emitter a Default Termination Notice in respect of the Minimum CO: Capture Rate
Breach in accordance with Condition 35-2638.27; and

(B) be accompanied by such Supporting Information as the ICC Contract Counterparty
considers necessary to evidence the Minimum CO. Capture Rate Breach.

Response to notification of Minimum CO_; Capture Rate Obligation breach

A

20-3-No later than twenty (20) Business Days after receipt of the Capture Rate Breach Notice,
the Emitter shall submit a notice to the ICC Contract Counterparty (a "Capture Rate Breach
Response Notice™). A Capture Rate Breach Response Notice shall specify that either:

(A) the Emitter intends to rectify the Minimum CO2 Capture Rate Breach by achieving the
Minimum CO: Capture Rate for three (3) consecutive Billing Periods (a "Capture Rate
Breach Rectification™) on or before the Capture Rate Breach Deadline; or

(B) the Emitter considers that it will not be able to achieve a Capture Rate Breach
Rectification on or before the Capture Rate Breach Deadline in which case the notice
shall specify the date by which the Emitter considers that it will be able to achieve a
Capture Rate Breach Rectification.

20-4-If the Emitter fails to submit a Capture Rate Breach Response Notice to the ICC
Contract Counterparty in accordance with Condition 206-321.3, then the Emitter will be
deemed to have notified the ICC Contract Counterparty that it intends to achieve a Capture
Rate Breach Rectification on or before the Capture Rate Breach Deadline in accordance with
Condition 20-321.3(A).

Rectification of Minimum CO_: Capture Rate Obligation breach

215

20-5-Unless the Emitter has achieved a Capture Rate Breach Rectification by the date which
falls six (6) Months after the date of the Capture Rate Breach Notice (the "Capture Rate
Breach Rectification Plan Deadline"), the Emitter shall prepare and submit to the ICC
Contract Counterparty for approval a draft Capture Rate Breach Rectification Plan (with such
Supporting Information as the Emitter considers to be relevant to the content of the Capture
Rate Breach Rectification Plan) no later than the Capture Rate Breach Rectification Plan
Deadline, during which period the Emitter shall use its best endeavours to mitigate the effects
of the Minimum CO2 Capture Rate Breach.

20-6-The ICC Contract Counterparty shall no later than sixty (60) Business Days after receipt
of the draft Capture Rate Breach Rectification Plan (and Supporting Information), provide a
notice to the Emitter (a "Capture Rate Breach Rectification Review Notice"). A Capture
Rate Breach Rectification Review Notice shall specify whether the ICC Contract Counterparty
considers that the Emitter has or has not satisfied the Capture Rate Breach Rectification Plan
Minimum Requirements. If the ICC Contract Counterparty states in the Capture Rate Breach
Rectification Review Notice that:

(A) the Emitter has not satisfied the Capture Rate Breach Rectification Plan Minimum
Requirements, then the Emitter shall be deemed not to have submitted a draft
Capture Rate Breach Rectification Plan unless and until a resolution or determination
to the contrary is made pursuant to the Dispute Resolution Procedure; or

(B) the Emitter has satisfied the Capture Rate Breach Rectification Plan Minimum
Requirements then:
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if the Emitter has notified the ICC Contract Counterparty under Condition
20-321.3(A) that it intends to rectify the Minimum CO. Capture Rate Breach by
achieving a Capture Rate Breach Rectification on or before the Capture Rate
Breach Deadline then the draft Capture Rate Breach Rectification Plan shall be
deemed to have been approved by the ICC Contract Counterparty, following
which the draft Capture Rate Breach Rectification Plan shall become the
Approved Capture Rate Breach Rectification Plan; or

if the Emitter has notified the ICC Contract Counterparty under Condition
20-321.3(B) that it will not be able to achieve a Capture Rate Breach
Rectification on or before the Capture Rate Breach Deadline, then the ICC
Contract Counterparty shall specify whether the ICC Contract Counterparty:

(a) approves the draft Capture Rate Breach Rectification Plan without
amendment, following which the draft Capture Rate Breach Rectification
Plan shall become the Approved Capture Rate Breach Rectification
Plan;

(b) requires the Emitter to provide additional Supporting Information in
relation to the draft Capture Rate Breach Rectification Plan, in order for
the ICC Contract Counterparty to determine whether or not to approve
such plan;

(c) requires amendments to the draft Capture Rate Breach Rectification
Plan, in which case the Capture Rate Breach Rectification Review
Notice shall provide the Emitter with sufficient detail in relation to such
amendments; or

(d) in its sole and absolute discretion, rejects the draft Capture Rate Breach
Rectification Plan, in which case the Capture Rate Breach Rectification
Review Notice shall provide the Emitter with sufficient detail in relation to
such rejection and the Emitter agrees and acknowledges that it shall not
be entitled to refer any decision made by the ICC Contract Counterparty
pursuant to this Condition 20:621.6(B)(ii)(d) to the Dispute Resolution
Procedure.

21.7 20-7The Emitter shall submit to the ICC Contract Counterparty:

A)

B)

no later than fifteen (15) Business Days after receipt of a Capture Rate Breach
Rectification Review Notice:

(i)

(ii)

if Condition 20-621.6(B)(ii)(b) applies, the relevant additional Supporting
Information specified in the Capture Rate Breach Rectification Review Notice;
or

if Condition 20-621.6(B)(ii)(c) applies, an amended draft Capture Rate Breach
Rectification Plan which includes the amendments specified in the Capture
Rate Breach Rectification Review Notice; or

no later than six (6) Months after receipt of a Capture Rate Breach Rectification
Review Notice if Condition 20-621.6(B)(ii)(d) applies, an amended draft Capture Rate
Breach Rectification Plan,

following which Conditions 26-521.5 and 206-621.6 shall then reapply, provided that:
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(i) the ICC Contract Counterparty shall not be required to review more than three
(3) Capture Rate Breach Rectification Plans; and

(ii) the ICC Contract Counterparty shall not be required to review a Capture Rate
Breach Rectification Plan submitted after the date which is twelve (12) Months
after the date of the Capture Rate Breach Notice.

21.8 20-8-If either Condition 26-621.6(B)(i) or Condition 20-621.6(B)(ii)(a) applies:

(A) as soon as reasonably practicable after receipt of the Capture Rate Breach
Rectification Review Notice, and in any event no later than sixty (60) Business Days
after such date, the Emitter shall commence the implementation of the Approved
Capture Rate Breach Rectification Plan, and the Emitter shall continue to implement
the Approved Capture Rate Breach Rectification Plan in accordance with its terms in
order to remedy the Minimum CO2 Capture Rate Breach; and

(B) the Emitter shall notify the ICC Contract Counterparty in writing no later than five (5)
Business Days following the date on which the Emitter fully implements the Approved
Capture Rate Breach Rectification Plan in accordance with its terms in order to
achieve a Capture Rate Breach Rectification (an "Emitter Capture Rate Breach
Remediation Notice"), together with such Supporting Information as is reasonably
necessary to evidence that the breach has been remedied.

Failure to remedy Minimum CO: Capture Rate Obligation breach
219 20.9f:

(A) subject to limb-Condition 21.9(B), the Emitter fails to achieve a Capture Rate Breach
Rectification by the Capture Rate Breach Deadline; or

(B) Condition 26-621.6(B)(ii)(a) applies and either:

(i) the Emitter fails to achieve a Capture Rate Breach Rectification by the date
agreed by the ICC Contract Counterparty in the Approved Capture Rate Breach
Rectification Plan; or

(i) at and/or following the Capture Rate Breach Deadline the Emitter has failed to
commence the implementation of and/or continue to implement an Approved
Capture Rate Breach Rectification Plan in accordance with its terms in order to
achieve a Capture Rate Breach Rectification,

then a "Capture Rate Termination Event" will be deemed to have occurred.
Failure to comply with Minimum CO: Capture Rate Obligation: Suspension

21.10 26-40-Without prejudice to Conditions 26-421.1 to 26-921.9, if the Emitter has not achieved a
Capture Rate Breach Rectification by the Capture Rate Breach Rectification Plan Deadline
and the Emitter either:

(A) fails to submit a Capture Rate Breach Rectification Plan (with such Supporting
Information as the Emitter considers to be relevant to the content of the Capture Rate
Breach Rectification Plan) by the Capture Rate Breach Rectification Plan Deadline; or

(B) submits a draft Capture Rate Breach Rectification Plan by the Capture Rate Breach
Rectification Plan Deadline but such Capture Rate Breach Rectification Plan does not
meet the Capture Rate Breach Rectification Plan Minimum Requirements,
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then the ICC Contract Counterparty may at any time following the Capture Rate Breach
Rectification Plan Deadline, elect to suspend payment of any Paymentsamounts which would
otherwise be payable by the ICC Contract Counterparty to the Emitter in any period during
which the Emitter is in breach of such obligation, provided that, prior to effecting any such
suspension, the ICC Contract Counterparty shall notify the Emitter of: (i) its intention to
suspend payment of any such Paymentsamounts; and (ii) the date from which it proposes to
effect such suspension.

20-44-1If the Emitter either:

(A) evidences to the satisfaction of the ICC Contract Counterparty that it has achieved a
Capture Rate Breach Rectification by the Capture Rate Breach Deadline; or

(B) submits a draft Capture Rate Breach Rectification Plan that is approved by the ICC
Contract Counterparty pursuant to Condition 20-621.6(B)(i) or 20-621.6(B)(ii)(a)
(notwithstanding that such plan is submitted to the ICC Contract Counterparty
following the Capture Rate Breach Rectification Plan Deadline),

then the ICC Contract Counterparty shall pay any amounts to the Emitter which would have
been payable but for the operation of Condition 26-4021.10. The ICC Contract Counterparty
may elect to make such payment on a lump sum, staged or daily basis. No Compensatory
Interest or Default Interest shall be payable in respect of any amounts payable to the Emitter
pursuant to this Condition 26-4421.11.

20-42-Any evidence provided by the Emitter to the ICC Contract Counterparty pursuant to
Condition 20-+121.11 shall be accompanied by a Directors' Certificate in respect of such
evidence.

Relief due to Force Majeure and Capture Outage Relief EventEvents

20-143-The Emitter shall be relieved from liability, and deemed not to be in breach of the
Minimum CO: Capture Rate Obligation and/or Condition 28:921.9 (Failure to remedy
Minimum CO: Capture Rate Obligation breach), for any failure or delay in the performance of
such obligations if and to the extent such failure or delay is directly attributable to the
occurrence and continuance of either:

(A) Force Majeure in respect of which the Emitter is the FM Affected Party but only to the
extent that the Emitter has satisfied the requirements and conditions of Condition 5356
(Force Majeure); or

(B) a Capture Outage Relief Event which directly affects the ability of the Emitter to
achieve a Capture Rate Breach Rectification.

24—EMITTER UNDERTAKING:—METERINGUNDERTAKINGS: CO, MEASUREMENT
DATA::

Notification of MeteringCO» Measurement Data

2+14-With effect from the Start Date, the Emitter undertakes to the ICC Contract Counterparty
to:

(A)  submit CO; MeteringMeasurement Data to the ICC Contract Counterparty, together
with Supporting Information in—a form and content satisfactory to the ICC Contract
Counterparty (acting reasonably) and with the frequency that the CO:
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MeteringMeasurement Data is required to be provided in accordance with [a-
methodology—and—framework—to—be—determined}++the Inlet CO, Measurement

(B) ensure that all CO. MeteringMeasurement Data provided by or on behalf of the
Emitter pursuant to Condition 24+422.1(A) is true, complete and accurate in all
material respects and is not misleading;

(each, a "CO. MeteringMeasurement Data Obligation" and together the "CO;
MeteringMeasurement Data Obligations™).

Notification by ICC Contract Counterparty of CO: MeteringMeasurement Data Obligation

22.2 2+2-The ICC Contract Counterparty may at any time give a notice to the Emitter (an "ICC

Contract Counterparty CO. MeteringMeasurement Data Breach Notice") if it considers
that the Emitter is in breach of a CO: MeteringMeasurement Data Obligation. An ICC
Contract Counterparty CO2 MeteringMeasurement Data Breach Notice shall:

(A)  specify which CO. MeteringMeasurement Data Obligation the ICC Contract
Counterparty considers that the Emitter has breached; and

(B) be accompanied by such Supporting Information as the ICC Contract Counterparty
considers necessary to evidence the breach of the CO. MeteringMeasurement Data
Obligation.
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Notification by Emitter of CO: MeteringMeasurement Data Obligation breach

22.5 2+3-The Emitter shall promptly give a notice to the ICC Contract Counterparty (an "Emitter
CO: MeteringMeasurement Data Breach Notice") if it becomes aware that it is in breach of

a CO: MeteringMeasurement Data Obligation. An Emitter CO2 MeteringMeasurement Data
Breach Notice shall:

(A) specify which CO2 MeteringMeasurement Data Obligation the Emitter considers that it
has breached: and_whether the Emitter considers that:
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@ it i hnically f ibl I h error(s): or
() itisnot technically feasible fo cormect such error(s); and

(B) be accompanied by such Supporting Information as the Emitter considers to be
relevant to evidence the breach of the CO» MeteringMeasurement Data Obligation.

22.6 2+4-Each Emitter CO. MeteringMeasurement Data Breach Notice shall be accompanied by
a Directors' Certificate in relation to the information contained in, and enclosed with, the
Emitter CO, MeteringMeasurement Data Breach Notice.

R n notification of an Emitter M rement D. ligation breach
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) it i hnically feasibl rr h error he provisions of Condition 22.

CO, Measurement Data Breach Notice.

Rectification of CO. M Data Obligation | :

ndition 22. li he Emitter shall provide the | ntr nter with
0 . ~ - - . "

Suspension of Payments (Failure to provide CO: MeteringMeasurement Data)

2210

24+5-If the Emitter is in breach of a CO; MeteringMeasurement Data Obligation, the ICC
Contract Counterparty may elect to suspend payment of any Paymentsamounts which would
otherwise be payable by the ICC Contract Counterparty to the Emitter in any period during
which the Emitter is in breach of such CO; MeteringMeasurement Data Obligation, provided
that, prior to effecting any such suspension, the ICC Contract Counterparty shall notify the
Emitter of: (i) its intention to suspend payment of any such Paymentsamounts; and (ii) the
date from which it proposes to effect such suspension.

24-6-Without prejudice to Condition 24-722.12, if the Emitter subsequently rectifies the breach
of the relevant CO. MeteringMeasurement Data Obligation, then the ICC Contract
Counterparty shall pay any amounts to the Emitter which would have been payable but for the
operation of Condition 24-522.10. The ICC Contract Counterparty may elect to make such
payment on a lump sum, staged or daily basis. No Compensatory Interest or Default Interest
shall be payable in respect of any amounts payable to the Emitter pursuant to this Condition
24.622.11.

Misleading CO; MeteringMeasurement Data

2212

2+7-1f any CO2 MeteringMeasurement Data provided pursuant to Condition 24-422.1 is
misleading in any respect, or the Emitter's failure to provide CO. MeteringMeasurement Data
is misleading in any respect, provided that:
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then a "Misleading CO: MeteringMeasurement Data Termination Event" will be deemed
to have occurred.

23. 22—EMITTER UNBERTAKINGUNDERTAKINGS: NOTIFICATION OF FULL CAPTURE
OUTAGES

Notification of Full Capture Outage Events

231 224+ With effect from the Start Date, the Emitter undertakes to the ICC Contract Counterparty

to:

A)

B)

©

(3))

(E)

submit details to the ICC Contract Counterparty of:
(i) the start time (fo the nearest minute) of each Full Capture Outage Event; and

(ii) the reason for each such Full Capture Outage Event (including, if applicable, a
Capture Outage Relief Event),

in—a form and content satisfactory to the ICC Contract Counterparty (acting
reasonably) as soon as reasonably practicable and in any event no later than
twenty-four (24) hours after the start of each such Full Capture Outage Event (a "Full
Capture Outage Event Start Notification™);

submit details to the ICC Contract Counterparty of the end time (fo the nearest minute)
and the total duration of each Full Capture Outage Event, in—a form and content
satisfactory to the ICC Contract Counterparty (acting reasonably) as soon as
reasonably practicable and in any event no later than twenty-four (24) hours after the
end of each such Full Capture Outage Event (a "Full Capture Outage Event End
Notification™ and together with Full Capture Outage Event Start Notifications, "Full
Capture Outage Event Notifications");

ensure that all Full Capture Outage Event Notifications provided by or on behalf of the
Emitter pursuant to Conditions 22-423.1(A) and 22-423.1(B) are true, complete and
accurate in all material respects and is not misleading;

if the Emitter becomes aware at any time that any Full Capture Outage Event
Notification submitted pursuant to Condition 22-423.1(A) or Condition 22-423.1(B) was
not true, complete and accurate in all material respects and/or was misleading as at
the date of submission, promptly:

(i notify the ICC Contract Counterparty of the relevant error(s); and

(ii) provide the ICC Contract Counterparty with an updated Full Capture Outage
Event Notification which is true, complete and accurate in all material respects
and is not misleading (the "Revised Full Capture Outage Event
Notification"), together with a Directors' Certificate and Supporting Information
in relation to such data; and

if the ICC Contract Counterparty notifies the Emitter that the ICC Contract
Counterparty considers that any Full Capture Outage Event Notification or Revised
Full Capture Outage Event Notification submitted pursuant to Condition 22-423.1(A),
Condition 22-423.1(B) or Condition 22-423.1(D) (as applicable) was not true, complete
and accurate in all material respects and/or was misleading as at the date of
submission, promptly investigate such issue and provide the ICC Contract
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Counterparty with a Revised Full Capture Outage Event Notification together with a
Directors' Certificate and Supporting Information in relation to such data,

(each, a "Full Capture Outage Event Notification Obligation” and together the "Full
Capture Outage Event Notification Obligations™).

Notification by ICC Contract Counterparty of Full Capture Outage Event Notification Obligation

breach

232

22.2-The ICC Contract Counterparty may at any time give a notice to the Emitter if it
considers that the Emitter is in breach of a Full Capture Outage Event Notification Obligation
(an "ICC Contract Counterparty Notification Obligation Breach Notice") with such notice
to:

(A) specify which Full Capture Outage Event Notification Obligation the ICC Contract
Counterparty considers the Emitter has breached; and

(B) be accompanied by such Supporting Information as the ICC Contract Counterparty
considers necessary to evidence the breach of the Full Capture Outage Event
Notification Obligation.

Notification by Emitter of Full Capture Outage Event Notification Obligation breach

233

22-3-The Emitter shall notify the ICC Contract Counterparty promptly if it becomes aware that
it is in breach of a Full Capture Outage Event Notification Obligation (an "Emitter
Notification Obligation Breach Notice"), with such notice to:

(A) specify which Full Capture Outage Event Notification Obligation the Emitter considers
that it has breached; and

(B) be accompanied by such Supporting Information as the Emitter considers to be
relevant to evidence the breach of the Full Capture Outage Event Notification
Obligation.

22-4-Each Emitter Notification Obligation Breach Notice shall be accompanied by a Directors®
Certificate in relation to the information contained in, and enclosed with, the Emitter
Notification Obligation Breach Notice.

Suspension of Payments (Failure to provide Full Capture Outage Event Notification)

235

22-5-If the Emitter breaches a Full Capture Outage Event Notification Obligation, the ICC
Contract Counterparty may elect to suspend payment of any Paymentsamounts which would
otherwise be payable by the ICC Contract Counterparty to the Emitter in any period during
which the Emitter is in breach of such Full Capture Outage Event Notification Obligation,
provided that, prior to effecting any such suspension, the ICC Contract Counterparty shall
notify the Emitter of: (i) its intention to suspend payment of any such Paymentsamounts; and
(i) the date from which it proposes to effect such suspension.

22-6-Without prejudice to Condition 22.-723.7, if the Emitter subsequently rectifies the breach
of the Full Capture Outage Event Notification Obligation, then the ICC Contract Counterparty
shall pay any amounts to the Emitter which would have been payable but for the operation of
Condition 22-5623.5. The ICC Contract Counterparty may elect to make such payment on a
lump sum, staged or daily basis. No Compensatory Interest or Default Interest shall be
payable in respect of any amounts payable to the Emitter pursuant to this Condition 22.623.6.
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Misleading Full Capture Outage Event Notification

23.7

22-7f any Full Capture Outage Event Notification provided pursuant to Condition 22:-423.1(A)
Condition 22-423.1(B) and/or any Revised Full Capture Outage Event Notification provided
pursuant to Condition 22-423.1(D)(ii) (as applicable) is misleading in any respect, or the
Emitter's failure to provide a Full Capture Outage Event Notification and/or Revised Full
Capture Outage Event Notification is misleading in any respect, then a "Misleading Full
Capture Outage Event Notification Termination Event" will be deemed to have occurred.

Undertaking: Access to and test of Installation

23.8

22-8-With effect from the Start Date, the Emitter shall grant the ICC Contract Counterparty
(and any and all persons nominated by the ICC Contract Counterparty from time to time and
considered by the ICC Contract Counterparty to be suitably qualified) access to the
Installation and to such plant, property or assets owned, occupied or controlled by the Emitter
and to which the Emitter can lawfully grant access as may be reasonably necessary for the
ICC Contract Counterparty to read, test or verify any Full Capture Outage Event Notification
and/or Revised Full Capture Outage Event Notification (or to test or verify whether the Emitter
should have provided a Full Capture Outage Event Notification and/or Revised Full Capture
Outage Event Notification where it has failed to do so) and inspect and conduct tests
(including CO2 Capture Tests, with such tests to be carried out in accordance with the
Reasonable and Prudent Standard, and in compliance with industry guidelines, practices and
standards) in respect of the Full Capture Outage Event Notification and/or Revised Full
Capture Outage Event Notification from time to time (the "Full Capture Outage Event
Access Right").

22.9-If the ICC Contract Counterparty intends to exercise the Full Capture Outage Event
Access Right it shall give a notice to the Emitter (a "Full Capture Outage Event Inspection
Notice"). A Full Capture Outage Event Inspection Notice shall:

(A) specify that the ICC Contract Counterparty (or suitably qualified persons nominated by
it in accordance with Condition 22-823.8) intends to exercise the Full Capture Outage
Event Access Right; and

(B) specify the date by which the Emitter must, in accordance with Condition 22-4623.10,
permit the exercise of the Full Capture Outage Event Access Right.

22-40-The Emitter shall permit the ICC Contract Counterparty to exercise the Full Capture
Outage Event Access Right no later than the later of: (i) two (2) Business Days after receipt of
the Full Capture Outage Event Inspection Notice; and (ii) the date specified in the Full
Capture Outage Event Inspection Notice.

22-4+-The ICC Contract Counterparty shall (and shall procure that any suitably qualified
persons nominated by it in accordance with Condition 22-823.8 shall):

(A) take or refrain from taking all such other action as may be reasonably required by the
Emitter in order to comply with health and safety rules relating to the Installation; and

(B) obtain each authorisation, licence, accreditation, permit, consent, certificate,
resolution, clearance, exemption, order confirmation, permission or other approval of
or from a Competent Authority that is necessary for it to exercise the Full Capture
Outage Event Access Right.

Failure to provide Full Capture Outage Event Access Right
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22-42-If the Emitter is in breach of its obligation to permit the ICC Contract Counterparty to
exercise the Full Capture Outage Event Access Right, the ICC Contract Counterparty may
elect to suspend payment of any Paymentsamounts which would otherwise be payable by the
ICC Contract Counterparty to the Emitter in any period during which the Emitter is in breach
of such obligation, provided that, prior to effecting any such suspension, the ICC Contract
Counterparty shall notify the Emitter of: (i) its intention to suspend payment of any such
Paymentsamounts; and (ii) the date from which it proposes to effect such suspension.

22-143-If the Emitter subsequently complies with its obligation to permit the ICC Contract
Counterparty to exercise the Full Capture Outage Event Access Right, then the ICC Contract
Counterparty shall pay any amounts to the Emitter which would have been payable but for the
operation of Condition 22-4223.12. The ICC Contract Counterparty may elect to make such
payment on a lump sum, staged or daily basis. No Compensatory Interest or Default Interest
shall be payable in respect of any amount payable pursuant to this Condition 22-4323.13.

22-44-If the Emitter:

A) fails to comply with its obligations under Condition 22-4023.10 to permit the ICC
Contract Counterparty to exercise the Full Capture Outage Event Access Right; and

(B) has not permitted the ICC Contract Counterparty to exercise its Full Capture Outage
Event Access Right within four (4) Business Days of the date of the Full Capture
Outage Event Inspection Notice,

then a "Full Capture Outage Event Access Termination Event" will be deemed to have
occurred.

Full Capture Outage Event Access Right costs

22-45-1f, pursuant to or as a result of the exercise of the Full Capture Outage Event Access
Right, it is agreed or determined that there has been a breach of a Full Capture Outage Event
Notification Obligation, the Emitter shall promptly on demand from time to time, indemnify the
ICC Contract Counterparty, and keep the ICC Contract Counterparty fully and effectively
indemnified, against any and all out-of-pocket costs properly incurred by the ICC Contract
Counterparty in exercising the Full Capture Outage Event Access Right.

23-EMITTER UNDERTAKINGUNDERTAKINGS: PLANNED OUTAGES
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©) nsure th T Plann Notifications provi r on behalf of th
itte tions 24.1( 2 1(B) are frue -
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J Pd . ] 1 i 1 ) J1Ad ifi i II ~
Revised Planned Outage Notification submitted pursuant to Condition 24.2(A).

25. EMITTER UNDERTAKINGS: SUPPLY CHAIN REPORTING=+

Supply Chain Report

251 23-4+-The Emitter shall provide the ICC Contract Counterparty with a Supply Chain Report
(together with such Supporting Information as the Emitter considers to be relevant to the
content of the Supply Chain Report):

A) no earlier than six (6) Months prior to the Milestone Delivery Date and no later than the
Milestone Delivery Date;

(B) no earlier than six (6) Months prior to the third (3rd) anniversary of the Start Date and
no later than the third (3rd) anniversary of the Start Date; and

©) no earlier than six (8) Months prior to the seventh (7th) anniversary of the Start Date
and no later than the seventh (7th) anniversary of the Start Date,

(each a "Supply Chain Report Deadline” and together the "Supply Chain Report
Deadlines").
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252 23-2-Each Supply Chain Report shall be accompanied by a Directors' Certificate in relation to
the information contained in, and enclosed with, the Supply Chain Report.

253 23-3-The Emitter acknowledges and agrees that each Supply Chain Report shall be provided
by the ICC Contract Counterparty to the Secretary of State.

25.4 23-4-The ICC Contract Counterparty shall.

M no later than Mentyseien (291) Busmess Days after eaehthe_
relevant Supply Chain Report Deadline-_or

give a notice to the Emitter (a "Supply Chain Report Response Notice"). A Supply Chain
Report Response Notice shall specify whether the Emitter _

(ii) has or has not submitted a Supply Chain Report which complies with the
requirements set out in Annex 7 (Form of Supply Chain Report).

255 23-5-f the ICC Contract Counterparty states in a Supply Chain Report Response Notice that:

(A) the Supply Chain Report complies with the requirements set out in Annex 7 (Form of
Supply Chain Report), then such Supply Chain Report shall be deemed to be
approved by the ICC Contract Counterparty as a valid Supply Chain Report_and_n_o_

(B) the:
(i Supply Chain Report does not comply with the requirements set out in Annex 7
(Form of Supply Chain Report) and is therefore not a valid Supply Chain
Report; or

(ii) Emitter has failed to submit a valid Supply Chain Report by the relevant Supply
Chain Report Deadline,

then the Supply Chain Report Fees shall be payable by the Emltter—m—Fespeet—ef—the

Payment of Supply Chain Report Fees

25.6 23-6-Subject to Condition 25-625.7, if Condition 23-525.5(B) applies, the Emitter shall pay the
Supply Chain Report Fees in respect of the relevant Supply Chain Report to the ICC Contract
Counterparty within-thirty {30} Business-Days-ofby the date eftherelevanteach Supply Chain

Report Fee being-inecurredis due and pavable, provided that if at any time after the relevant
Supply Chain Report Deadline the Emitter submits the relevant Supply Chain Report to the

ICC Contract Counterparty which the ICC Contract Counterparty subsequently confirms
under Condition 23:525.5(A) complies with the requirements of Annex 7 (Form of Supply
Chain Report), then no further Supply Chain Report Fees shall be payable by the Emitter in
relation to such Supply Chain Report.
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257 23-7-Any Supply Chain Report Fees that accrue prior to the Start Date shall not be due and
payable by the Emitter unless and until the Start Date has occurred, except to the extent that
any amounts become due and payable by the ICC Counterparty to the Emitter prior to the
Start Date whereby such Supply Chain Report Fees shall become due and payable.

Set-Off of Supply Chain Report Fees

25.8 23-8-Without prejudice to the generality of Condition 4314 (Set-off), the ICC Contract
Counterparty may set off any Supply Chain Report Fees that are due and payable by the
Emitter against any amounts that are due and payable to the Emitter under the ICC Contract.

2
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NDERTAKINGS: CARBON CAPTURE AND C TILISATI

177



DRAFT: AprilDecember 2022

(A) h rting Information he Emi

178



DRAFT: AprilDecember 2022

©) he | ntr nter requires the Emitter rovi he R
S ing Inf .
[0 he Emitter shall provide the R ing Inform
o a . 1 o 1 o o o a o

179



DRAFT: AprilDecember 2022

(ii) n rove the Emitter's pr. rbon Intensity Methodol ivin

Supporting Information which the ICC Contract Counterparty requires (the
"Carbon Intensity Methodolog 1pporting Information"
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) h which i
o o ' 1

(ii) details of any outage of the Industrial Installation that has had a material effect
on the Carbon Intensity D a and/or the Week ity Data

Value of any Industrial Activity in any week during the immediately preceding

f 24) Mont ; if the Industrial | lat ! !
operational for twenty-four (24) consecutive Months, in any week in which the
Industrial | llation has | onal): !
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Undertakings: Carbon Intensity Report

2711 24-4-With effect from the Start Date_(or, if as at the Start Date the Industrial Installation has
been operating for less than twelve (12) consecutive Months, the second (2nd) anniversary of
the Start Date), the Emitter shall, by no later than 31 March of each of the following calendar
yearyears (the "Carbon Intensity Report Deadline™), submit to the ICC Contract
Counterparty a report in form and content satisfactory to the ICC Contract Counterparty
(acting reasonably), which shall include, as a minimum, the following:

A

(E)

the Weekly Carbon Intensity Data Value for each Menthindustrial Activity for_each
week in the immediately preceding calendar year (or, in respect of the calendar year in
which the Start Date occurs, the period from the Start Date to 31 December in such
calendar year);

{B}-a historical comparison of the anrualAnnual Carbon Intensity Data Value for each.
Mfor the |mmed|ately precedmg five (5) calendar years (or, 11 Ilgg

3 3 together W|th
an explanatlon for any fluctuatlons and/or variances between each calendar year,

Sra comparlson of the MCarbon IntenS|ty Data yalue for thee_ach Industrlal

w@ agalnst the w
Carbon Intensity Data Value for_each such Industrial Activity based on the Emitter's

original design of the Industrial Installation (including heat and material balances);

{B)-if the Emitter has changed its fuel during the previous calendar year, an analysis of
and the rationale for, the change in fuel,

(a "Carbon Intensity Report") together with:

(i) a written confirmation from the Emitter that there has not been Excessive
Carbon Creation; and

(i) such Supporting Information as the Emitter considers to be relevant to the
content of the Carbon Intensity Report.

183



DRAFT: AprilDecember 2022

24-2-Each Carbon Intensity Report shall be accompanied by:

(A) a Directors' Certificate; and

(B) a Carbon Intensity Auditor's Certificate,

in relation to the information contained in, and enclosed with, the Carbon Intensity Report.

24-3-The ICC Contract Counterparty shall, no later than thirtysixty (3660) Business Days after
receipt of a Carbon Intensity Report, give a notice to the Emitter (a "Carbon Intensity
Report Response Notice"). A Carbon Intensity Report Response Notice shall specifyconfirm
whether the ICC-Contract Counterparty:

(A) h rbon Intensity R h r has not been mpani rbon Intensi
B)
reported he | ntr unter in r W|hhArvd n
Intensity Methodology: and

[0} Aragrees-withapproves the_Weekly Carbon Intensity Data centainedValues as
specified in the Carbon Intensity Report and the confirmation from the Emitter
that there has not been Excessive Carbon Creation;

(ii) {B)—does not agree—withapprove the Weekly Carbon Intensity Data
containedValues as specified in the Carbon Intensity Report and/or the
confirmation from the Emitter that there has not been Excessive Carbon
Creation, giving reasons; or

(iii)  {S)yrequires the Emitter to provide additional Supporting Information in relation
to the Carbon Intensity Report in order for the ICC Contract Counterparty to
determine whether it agrees—withapproves the_Weekly Carbon Intensity Data
containedValues as specified in the Carbon Intensity Report and/or the
confirmation from the Emitter that there has not been Excessive Carbon
Creation, and, if so, details of the additional Supporting Information which the

ICC Contract Counterparty requnresm&mw

E !E!!!' !.!! ! ! (the
"Carbon Intensity Report Supporting Information").

24-4-1f the ICC Contract Counterparty states in the Carbon Intensity Report Response Notice
that it requires the Emitter to provide the Carbon Intensity Report Supporting Information
then:

(A) the Em|tter shall prowde the Carbon IntenS|ty Report Supportmg Informahon—tegether—

lnieﬁmanerk as soon as reasonably pract|cable and in any event no later than thirty
(30) Business Days ofthe-dateafter receipt of the Carbon Intensity Report Response
Notice, or such longer period as is specified by the ICC Contract Counterparty; and
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(B) no later than thirtysixty (3660) Business Days after receipt of such Carbon Intensity
Report Supporting Information, the ICC Contract Counterparty shall give a further
Carbon Intensity Report Response Notice to the Emitter (a "Further Carbon Intensity
Report Response Notice"). A Further Carbon Intensity Report Response Notice shall
specify whether or not the ICC Contract Counterparty agrees-withapproves the Weekly
Carbon Intensity Data centainedValues as specified in the Carbon Intensity Report
and/or the confirmation from the Emitter that there has not been Excessive Carbon
Creation.

24-5-Nothing in Conditions 24-327.13 and 24-427.14 (Undertakings: Carbon Intensity Report)
shall require the ICC Contract Counterparty to specify in any Carbon Intensity Report
Response Notice or Further Carbon Intensity Report Response Notice that it agrees-
withapproves the_Weekly Carbon Intensity Data centainedValues as specified in a Carbon
Intensity Report or the confirmation from the Emitter that there has not been Excessive
Carbon Creation, unless and-untitthe ICC Contract Counterparty is satisfied of the same.

Carbon Intensity Audit Right

27.16

24-6-With effect from the Start Date, the Emitter shall grant the ICC Contract Counterparty
(and any and all persons nominated by the ICC Contract Counterparty which the ICC
Contract Counterparty considers to be suitably qualified—ircluding—the-Auditors) access in
accordance with Conditions 24-727.17 to 24-927.19 to:

(A) (i) the Installation; and (ii) any plant, machinery, property, processing or storage facility
associated with the Installation, in each case owned, occupied or controlled by the
Emitter and to which the Emitter can lawfully grant access; and

(B) the Emitter's personnel, systems, books, records and any other information,

in each case as the ICC Contract Counterparty considers reasonably necessary for the ICC
Contract Counterparty to assess the Emitter's compliance with Condition 24-427.11 (the
"Carbon Intensity Audit Right").

24-7-1f the ICC Contract Counterparty intends to exercise its Carbon Intensity Audit Right, it
shall give written notice to the Emitter (a "Carbon Intensity Audit Notice™). A Carbon
Intensity Audit Notice shall:

(A) specify that the ICC Contract Counterparty (or any suitably qualified persons
nominated by it under Condition 24-627.16) intends to exercise the Carbon Intensity
Audit Right; and

(B) specify a date and time during regular office hours by which the Emitter must, in
accordance with Condition 24-627.16, permit the exercise of the Carbon Intensity
Audit Right.

24-8-0On receipt of the Carbon Intensity Audit Notice, the Emitter shall permit the ICC Contract
Counterparty to exercise the Carbon Intensity Audit Right at such time as the ICC Contract
Counterparty may nominate provided that it is no earlier than one (1) Business Day after the
Emitter's receipt of the Carbon Intensity Audit Notice.

24-9-The Emitter shall cooperate and provide, and shall procure that any Representatives
cooperate and provide, all required access, assistance and information to enable the ICC
Contract Counterparty to exercise its Carbon Intensity Audit Right.
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27.20 24-140-The Emitter shall reimburse the ICC Contract Counterparty for all out-of-pocket costs,
expenses and fees incurred by the ICC Contract Counterparty arising out of or in connection
with exercising the Carbon Intensity Audit Right.

Carbon Intensity Termination Event
2721  2444HIf:
(A) a Carbon Intensity Report is misleading in any respect; and/or

(B) it is agreed, or determined in accordance with the Dispute Resolution Procedure, that
Excessive Carbon Creation has occurred,

then a "Carbon Intensity Termination Event" will be deemed to have occurred.

Failure to submit a Carbon Intensity Baseline Report or Carbon Intensity Report: Suspension

2722  24421f .

(A) the Emitter fails to submit;

() a Carbon Intensity Baseline Report-by-the-Carbon-tntensityReport-Deadline in
accordance W|th Condltlon 24—121_6 and 24—22151 Q;g ;Igg Lg[g¥gg1 date

the ICC Contract Counterparty shall give a notice to the Emitter (a "Carbon Intensity Report
Non-Compliance Notice"). A Carbon Intensity Report Non-Compliance Notice shall:

(i)  Ay-notify the Emitter that iteither:

(b)  the Emitter has failed to submit a Carbon Intensity Report by the Carbon
Intensity Report Deadllne in accordance with Condition 24-427.11 and
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(d) he Emitter has failed rovide th rbon Intensity R upportin

Inf ; red by the I1CC C : : !
with Condition 27.14(A); and

(iv)  {By-specify the date on and from which the ICC Contract Counterparty may
suspend payments in accordance with Condition 24-4427.24, being the date
which falls thirty (30) Business Days after the date of the Carbon Intensity
Report Non-Compliance Notice.

2443 1If anglygn 27 22(A) appl g§ and the Emltter submits a Carbon Intensity Report_

rbon Cr in Infrmln Dir ifi nInn|
Auditor's Certificate, to the ICC Contract Counterparty by the date which is thirty (30)
Business Days from the date of the Carbon Intensity Report Non-Compliance Notice,
Conditions 24-327.13 to 24-527.15 shall apply.

24 441f:

(A) Condition 24-4227.22 applies and the Emitter fails to submit a Carbon Intensity Report

M}Mby the date which is thirty (30) Business Days
offrom the date of the Carbon Intensity Report Non-Compliance Notice; or

B)

M{MQ@ and the Emltter fails to prowde seehthﬂ Carbon

IntenS|ty Report Supporting Informahon—tegether—wﬁh—a—&;eeteps—@emﬂeate—w

within_by the date

yﬂmh_ls thlrty (30) Business Days efir_Qm the date of suehth_e Carbon Intensity Report

ResponseNon-Compliance Notice, or-such-longerperod-as-is-specifiedby-the1CC-
Contract Gounterparty:

then without prejudice to Condition 24-4427.21, the ICC Contract Counterparty may elect to
suspend payment of any Paymentsamounts which would otherwise be payable by the ICC
Contract Counterparty to the Emitter in any period during which the Emitter is in breach of
such obligation, provided that, prior to effecting any such suspension, the ICC Contract
Counterparty shall notify the Emitter of: (i) its intention to suspend payment of any such
Paymentsamounts; and (ii) the date from which it proposes to effect such suspension.

24-15-1f the Emitter subsequently complies with its obligation to ;

(A) submit a Carbon Intensity B_asﬂme_Report in accordance with Conditions—24-4-and-
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then the ICC Contract Counterparty shall pay any amounts to the Emitter which would have
been payable but for the operation of Condition 24-4427.24. The ICC Contract Counterparty
may elect to make such payment on a lump sum, staged or daily basis. No Compensatory
Interest or Default Interest shall be payable in respect of any amount payable pursuant to this
Condition 24-14527.25.

256—EMITTER UNDERTAKINGS: INFORMATION PROVISION AND NO CUMULATION OF
SUBSIDY, STATE AID AND/OR UNION FUNDING

Provision of Information to the ICC Contract Counterparty

28.1

25-4In addition and without prejudice to its obligations under Condition 3.7 (Operational
Conditions Precedent: General Reporting Obligations), Condition 4.8 (Difficulties in achieving
the Milestone Requirement), Condition 48419.1 (Emitter undertakings: General) and
Condition 53:556.5 (Provision of Force Majeure information), the Emitter, acting in
accordance with the Reasonable and Prudent Standard, shall provide the ICC Contract
Counterparty (and, if requested by the ICC Contract Counterparty, the ICC Contract
Settlement Services Provider) with:

(A) the Emitter’'s estimate of:
(i the expected Start Date;

(ii) the Achieved CO: Capture Rate, the Achieved CO: Storage Rate, the-CO.-
Capture-Factor-the Metered CO2 Output, the Metered CO2 Output to T&S, the
Metered CO: Rich Stream Output to T&S, the Measured CO: Input, the
MeteredMeasured CO: Input from Industrial Installation and [any other
information to be determined]+>+ as at the Start Date; and

(i) the commissioning profile of the Installation,

each such estimate to be provided on the Agreement Date and at monthly intervals
thereafter:;

(B) where stated in the ICC Agreement to be applicable, a copy of a valid CHPQA
Certificate certified as being correct and up to date by a director of the Emitter, with
such certificate to be provided as soon as reasonably practicable and no later than ten
(10) Business Days after the Start Date and at annual intervals thereafter;

©) where stated in the ICC Agreement to be applicable, evidence (including Supporting
Information), in form and content satisfactory to the ICC Contract Counterparty (acting
reasonably), of the thermal and/or electrical energy output effrom the Industrial
InstallationCombined Heat and Power Generating Station which has been supplied to
one (1) or more Eligible Industrial Installation(s) in the preceding twelve (12)
consecutive Months during the Term as an aggregate percentage of the total thermal
and/or electrical energy output effrom the Industrial-lnstallationCombined Heat and
Power Generating Station in such period, such evidence to be provided as soon as
reasonably practicable and no later than twenty (20) Business Days after the Start
Date and at annual intervals thereafter:;

(D) all Information requested by the ICC Contract Counterparty to comply with its
obligations under the ICC Contract (including the ICC Contract Settlement Required
Information), such Information to be provided as soon as reasonably practicable, and
no later than five (5) Business Days (or, if such Information is not within the

294 Note to Reader: This Condition is subject to further review by BEIS.
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possession of the Emitter, no later than ten (10) Business Days) or such longer period
as is specified by the ICC Contract Counterparty, after the Information is requested,

all Information relating to the T&S FeesCharges (including any invoice provided by the_
relevant T&S Operator to the Emitter), such Information to be provided as soon as
reasonably practicable, and no later than three (3) Business Days after the relevant
T&S Operator has notified the Emitter of the same;

Emitter of the same;

{F)the Forecast Data, such Forecast Data to be provided:

(i) no later than ten (10) Business Days after the Agreement Date, for the period
from the projected Start Date to the following 31 March and in respect of each
Month (or part of a Month) during such period (but only if the Start Date is
projected to occur before the following 31 March);

(ii) not later than 31 January in each year (or, in relation to the first (15t such
forecast, and if the Agreement Date is after 31 January, no later than ten (10)
Business Days after the Agreement Date) for the twelve (12) Month period
commencing on 01 April in the following year in respect of each Month (or part
of a Month) during such period, provided that either:

(a) such period commences after the Start Date; or
(b) the Start Date is projected to occur during such period; and

(iii) not later than six (6) Months prior to the expected Start Date (as provided by
the Emitter at intervals in accordance with Condition 25-428.1(A)(i)), for the
twelve (12) Month period commencing on the expected Start Date; and

(iv)  not later than five (5) Business Days prior to the first (15!) day of each Month
after the Start Date in respect of:

(a) the next Month; and

(b) any other Months in respect of which the Emitter has previously
provided forecasts to the ICC Contract Counterparty (but only if any of
the Emitter”s forecasts have changed);

{S)y—notification of the occurrence of any event or circumstance which will or is
reasonably likely to affect significantly the:

(i) Achieved CO; Capture Rate;
(ii) Achieved CO; Storage Rate;
iy S Ceastupe =octor

(i)  {wv—MeteredMeasured CO: Input (including a breakdown of the relevant
components therein)
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(v)  {fo-Metered CO2 Output (including a breakdown of the relevant components
therein);

) Metered CO2 Rich Stream Output to T&S:;

(vi)  Actual Annual Capture Factor_(compared to the Expected Annual Capture

Eactor);
(vii)  Carbon Intensity Data_Value;
(vii) T&S FeesCharges: and
(ix)  [any other information to be determined],s

together with Supporting Information in respect of the reasons for such event or
circumstance and the impact on (i) to [(viix)], such notification to be provided as soon
as reasonably practicable, and no later than five (5) Business Days after the Emitter
has become aware of such an event or circumstance;

() {-all Information reasonably requested by the ICC Contract Counterparty regarding
the financial condition, business or operations of the Emitter to enable or assist the
ICC Contract Counterparty to fulfil the ICC Contract Counterparty Permitted Purposes,
such Information to be provided as soon as soon as reasonably practicable and no
later than ten (10) Business Days, or such longer period as is specified by the ICC
Contract Counterparty, after such Information is requested;

) h—all Information reasonably requested by the ICC Contract Counterparty for the
purposes of: (i) compiling and evaluating statistics relating to the outcomes of the ICC
Contract and the CCUS Programme and the impact of the CCUS Programme across
a range of social and economic factors; and (ii) publishing material relating thereto,
including announcements and reports describing the general outcomes, merits and
achievements relating to the CCUS Programme, such Information to be provided as
soon as soon as reasonably practicable and no later than ten (10) Business Days, or
such longer period as is specified by the ICC Contract Counterparty, after such
Information is requested;

(K) {H—as soon as reasonably practicable upon request, all Information reasonably
requested by the ICC Contract Counterparty for the purposes of assessing compliance
by the Emitter with the MeteringMeasurement Obligations;

w {<-as soon as reasonably practicable upon becoming aware of them, the details of
any litigation, arbitration or administrative suit or proceeding, adjudication, expert
determination, Tax claim, or Tax investigation against the Emitter which is current;
pending before any court, arbitral or other tribunal, administrative or regulatory body
or, as the case may be, expert; or, so far as the Emitter is aware, for which a formal
written notice before action or similar threatening such suit or proceedings has been
received and which, if adversely determined, would have or would be reasonably likely
to have a Material Adverse Effect;

(M)  {rthe Expected Installation Data, such Expected Installation Data to be provided:
(i) no later than two (2) Months after the Agreement Date;

(i) no later than two (2) Months after the Milestone Delivery Date;

25 _ Note to Reader: Subject to further review as the free allowances provisions are developed.
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(i)  no later than the 31 January in each year during the Term, starting with the
year after the year in which the Milestone Delivery Date falls,

except that where the Expected Installation Data has not changed significantly since
the last submission by the Emitter to the ICC Contract Counterparty of the-Achieved-
Cop-Coptups-Foto the Achioved COu Storoac Fote the Melored OO Inpuiandler ihe
MeteredCO—Outputsuch information, the Emitter is not required to resubmit the
Expected Installation Data but must submit to the ICC Contract Counterparty a written
confirmation, in form and content satisfactory to the ICC Contract Counterparty (acting
reasonably), that such information has not changed significantly since the last
submission;

(iv) as soon as reasonably practicable and in any event no later than ten (10)
Business Days after the Emitter has become aware of the occurrence of any
event or circumstance which will, or is reasonably likely to, significantly affect
the accuracy of the Expected Installation Data last submitted; and

(v) as soon as reasonably practicable and in any event no later than ten (10)
Business Days after receipt of a written request by the ICC Contract
Counterparty; and

Mj)-as soon as reasonably practicable, all Information (kept to the Reasonable and
Prudent Standard) reasonably requested that represents the status and progress of
the Project to date against contractual and Project milestones, showing the critical
path of the Project towards these milestones up to the delivery of the OCP Notice
relating to the fulfilment of the final Operational Condition Precedent.

28.2 26-2-For the purposes of Condition 256-428.1(F), the "Forecast Data" means:

)
B)
©
©)

(E)
(E)

G
H)
0]

the Achieved CO2 Capture Rate;
the Achieved CO; Storage Rate;
the_Achieved CO; Gapture-FactorUtilisation Rate;

the Metered CO2 Output (including a breakdown input-of the relevant components
therein);

the Metered CO2 Rich Stream Output to T&S;

the Measured CQO> Input (including a breakdown input-of the relevant components
therein);

H-the T&S FeesCharges;
{G)-the Carbon Intensity Data_Values;

{=-[any other information to be determined],=+%

in each case in relation to the period referred to in Condition 25-428.1(F).

Accuracy of Information

3% Note to Reader: This Condition is subject to further review by BEIS.
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28.3 253 The Emitter shall ensure that:

A)

B)

all forecasts, forward-looking statements and data provided by or on behalf of the
Emitter pursuant to Condition 25-428.1 are prepared in good faith, on a reasonable
basis and with due care and attention; and

all other Information provided by or on behalf of the Emitter pursuant to Condition
25-128.1 is true, complete and accurate in all material respects and is not misleading.

Warranty: No Cumulation of Subsidy

28.4 25-4-The Emitter represents and warrants to the ICC Contract Counterparty that, as at the
Start Date, the following statement is true, accurate and not misleading:

A)

no Subsidy, State aid or Union Funding has been received in relation to the costs of
the Project (regardless of whether such subsidy, aid and/or funding is received by the
Emitter or by any other person), other than:

(i) the subsidy arising under the ICC Contract, the Grant Funding Agreement
fand/or any Approved Scheme of Funding}+; or

(i) any Subsidy, State aid and/or Union Funding notified to the ICC Contract
Counterparty in accordance with the process for the satisfaction or waiver of
the Subsidy Control Declaration Operational CP.

Undertaking: No cumulation of Subsidy, State aid and/or Union Funding

285 25-5-With effect from the Subsidy Control Declaration Date, the Emitter undertakes to the
ICC Contract Counterparty as follows:

A)

B)

the Emitter shall at all times ensure that no Subsidy, State aid and/or Union Funding is
received in relation to the costs of the Project (regardless of whether such subsidy, aid
and/or funding is received by the Emitter or by any other person), other than the
subsidy arising under the ICC Contract;

Notification: the Emitter shall:

(i) give notice to the ICC Contract Counterparty as soon as reasonably practicable
upon becoming aware that any Subsidy, State aid and/or Union Funding has
been received in relation to the costs of the Project (regardless of whether such
subsidy, aid and/or funding is received by the Emitter or by any other person, or
is received before, on or after the Subsidy Control Declaration Date) (other
than any Subsidy, State aid and/or Union Funding of the types described at
Condition 25-428.4(A)(i) and 25:428.4(A)(ii)); and

(ii) provide the ICC Contract Counterparty with such Supporting Information
regarding compliance or non-compliance by the Emitter with the undertaking in
Condition 25-528.5(A) as the ICC Contract Counterparty reasonably requires,
as soon as reasonably practicable and in any event no later than thirty (30)
Business Days following receipt of the ICC Contract Counterparty's request.
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Any Supporting Information provided by an Emitter to the ICC Contract
Counterparty under this Condition 25-528.5(B)(ii) shall be accompanied by a
Directors' Certificate in respect of such Supporting Information; and

©) Repayment. the Emitter shall repay or procure the repayment of any Subsidy, State
aid and/or Union Funding which has been received in relation to the costs of the
Project (regardless of whether such subsidy, aid and/or funding is received by the
Emitter or by any other person or is received before, on or after the Subsidy Control
Declaration Date) (as adjusted for interest in accordance with Condition 25-4428.11
(Subsidy Interest)) to the granter of such subsidy, aid or funding (other than any
Subsidy, State aid and/or Union Funding of the types described at Condition
25:428.4(A)(i) and 25:428.4(A)(ii).

Suspension of Payments

28.6 25-6-If the Emitter breaches Condition 25:428.4 or fails to comply with Condition 25-528.5(A),
the ICC Contract Counterparty shall:

(A) suspend payment of any amount(s) which would otherwise be payable by the ICC
Contract Counterparty to the Emitter, from the date the ICC Contract Counterparty
becomes aware that the Emitter has breached or failed to comply with such Condition
(or as soon as reasonably practicable thereafter); and

(B) notify the Emitter of any suspension as soon as reasonably practicable.

28.7 25-7-If the Emitter evidences to the satisfaction of the ICC Contract Counterparty that the
Subsidy, State aid and/or Union Funding (as adjusted for interest in accordance with
Condition 25-4428.11 (Subsidy Interest)) has been repaid in full to the granter, any
suspension under Condition 25:628.6 shall cease and the ICC Contract Counterparty shall
(subject to Condition 25:928.9, where applicable) pay any amounts to the Emitter which
would have been payable but for the operation of Condition 25.628.6. The ICC Contract
Counterparty may elect to make such payment on a lump sum, staged or daily basis. No
Compensatory Interest or Default Interest shall be payable in respect of any amounts payable
to the Emitter pursuant to this Condition 25-728.7.

28.8 25-8-Any evidence provided by the Emitter to the ICC Contract Counterparty pursuant to
Condition 25-728.7 shall be accompanied by a Directors' Certificate in respect of such
evidence.

Suspension of Payments (Failure to Provide Information)

28.9 25-:9—If the Emitter fails to comply with Condition 25-528.5(B)(ii), the ICC Contract
Counterparty shall:

(A) suspend payment of any amount(s) which would otherwise be payable by the ICC
Contract Counterparty to the Emitter, from the date the ICC Contract Counterparty
becomes aware that the Emitter failed to comply with such Condition (or as soon as
reasonably practicable thereafter); and

(B) notify the Emitter of any suspension as soon as reasonably practicable.

2810  25-40-Subject to Condition 25-628.6 and 25-4528.15, if the Emitter subsequently provides the
ICC Contract Counterparty with the Supporting Information (accompanied by a Directors'
Certificate) requested pursuant to Condition 25-528.5(B)(ii), any suspension under Condition
25:928.9 shall cease and the ICC Contract Counterparty shall pay any amounts to the Emitter
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which would have been payable but for the operation of Condition 25:928.9. The ICC
Contract Counterparty may elect to make such payment on a lump sum, staged or daily
basis. No Compensatory Interest or Default Interest shall be payable in respect of any
amounts payable to the Emitter pursuant to this Condition 25-4628.10.

Subsidy Interest

28.11

25-H-Interest shall be due and payable in relation to any amount of Subsidy, State aid and/or
Union Funding which has been received in relation to the costs of the Project (regardless of
whether such subsidy, aid and/or funding is received by the Emitter or any other person),
calculated on the basis that interest shall accrue on the outstanding balance of any such
amount at the Subsidy Interest Rate from (and including) the date that the Subsidy, State aid
and/or Union Funding was received, to (but excluding): (i) the date that the Subsidy, State aid
and/or Union Funding and interest is repaid in full to the granter; or (ii) where Condition
25-1628.16 applies, the date that payments equivalent to the amount of Subsidy, State aid
and/or Union Funding and interest are recovered in full; or (iii) where Condition 3:423.71
(Set-Off of Previous Subsidy) or 25-4528.15 (Set-Off of Other Subsidy) applies, the date the
Subsidy, State aid and/or Union Funding and interest are set off in full. For this purpose:

(A) interest shall accrue from day to day and shall be calculated on the basis of the actual
number of days elapsed and a year of 365 days;

(B) the "Subsidy Interest Rate" shall be either:

0] the interest rate set out in any recovery order issued by a Subsidy Control
Competent Authority;

(ii) the interest rate determined by the ICC Contract Counterparty in accordance
with the Reference Rate Methodology; or

(iii) in the case of State aid or Union Funding only, the interest rate that applies to
recovery under the relevant State aid or Union Funding scheme, and

©) to the extent that interest accrues for more than a year, the Subsidy Interest Rate shall
be recalculated on an annual basis by the ICC Contract Counterparty in accordance
with the Reference Rate Methodology, and interest shall be compounded annually, so
that interest accruing in the previous year shall be subject to interest in any
subsequent year.

For the avoidance of doubt, interest pursuant to this Condition 25-4428.11 shall not be due
and payable in relation to any subsidy arising under the ICC Contract.

Waiver of Emitter's Obligation to Repay Subsidy, State aid and/or Union Funding

28.12

25-42-The ICC Contract Counterparty shall agree by notice to waive the Emitter's obligation
under Condition 25-528.5(C) if the Emitter evidences to the satisfaction of the ICC Contract
Counterparty that the granter of such Subsidy, State aid and/or Union Funding refuses or is
unable to accept the repayment of the Subsidy, State aid and/or Union Funding (as adjusted
for interest in accordance with Condition 25-4428.11), in full or in part. If the Emitter seeks a
waiver, the Emitter shall:

(A) provide the ICC Contract Counterparty with such Supporting Information as the
Emitter considers to be relevant to evidence that the granter refuses or is unable to
accept repayment in accordance with this Condition 28.12; and
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(B) provide the ICC Contract Counterparty with such additional Supporting Information as
the ICC Contract Counterparty reasonably requires, as soon as reasonably
practicable, and in any event no later than ten (10) Business Days following receipt of
the ICC Contract Counterparty's request,

in each case accompanied by a Directors' Certificate in respect of such Supporting
Information.

28.13 25-43-f the ICC Contract Counterparty agrees to waive the Emitter's obligation to repay
Subsidy, State aid and/or Union Funding pursuant to Condition 25-528.5(C):

(A) the ICC Contract Counterparty shall also notify the Emitter of:

(i) the amount of Subsidy, State aid and/or Union Funding (as adjusted for interest
in accordance with Condition 25-4428.11) which has not been repaid to the
granter as at that date (the "Other Subsidy"); and

(ii) the Subsidy Interest Rate currently applicable;
(B)  Condition 25-4528.15 shall apply; and

©) subject to Condition 25-4528.15, the suspension under Condition 25-628.6(A) shall
cease and the ICC Contract Counterparty shall pay any amounts to the Emitter which
would have been payable but for the operation of Condition 25:628.6(A). The ICC
Contract Counterparty may elect to make such payment on a lump sum, staged or
daily basis. No Compensatory Interest or Default Interest shall be payable in respect
of any amounts payable pursuant to this Condition 25-4328.13(C).

28.14  25-44-Nothing in this Condition 2528 shall require the ICC Contract Counterparty to waive the
Emitter's obligation under Condition 25-5628.5(C), unless the ICC Contract Counterparty is
satisfied that the requirements of Condition 25-4228.12 have been met.

Set-Off of Other Subsidy

28.15  25-45-Any amount of Other Subsidy (as adjusted for interest in accordance with Condition
25-1128.11) shall be set off against any amounts payable to the Emitter under the ICC
Contract, so that no payment shall be made to the Emitter until such amount has been set off
in its entirety.

Recovery

28.16  25-46-If the ICC Contract expires or terminates and any amount of Subsidy, State aid and/or
Union Funding (as adjusted for interest in accordance with Condition 25-4428.11) has not yet
been repaid in full pursuant to Condition 25:528.5(C) or set off in full, pursuant to Condition
3423.71 (Set-Off of Previous Subsidy) or Condition 25-4528.15 (Set Off of Other Subsidy),
the ICC Contract Counterparty shall be entitled to recover any payments made to the Emitter
under the ICC Contract, up to the value of the outstanding amount. The ICC Contract
Counterparty shall give notice to the Emitter of the outstanding amount and the currently
applicable Subsidy Interest Rate and the Emitter shall repay or procure the repayment of the
notified amount (as adjusted for interest in accordance with Condition 25-4428.11) to the ICC
Contract Counterparty within ten (10) Business Days from the date of the notice.
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Part 7
Changes in Law:

29. 26—QUALIFYING CHANGE IN LAW: PROCEDURE

ICC Contract Counterparty QCiL Notice

29.1 26-4-If the ICC Contract Counterparty considers that a Qualifying Change in Law has been
implemented, occurred or become effective (or is shortly to be implemented, to occur or to
become effective), it may give a notice to the Emitter (an "ICC Contract Counterparty QCiL
Notice"). An ICC Contract Counterparty QCiL Notice shall:

A
B)
©

©)

include reasonable details of the relevant Qualifying Change in Law;
specify the QCiL Effective Date or the Expected QCiL Effective Date (as appropriate);

specify why the ICC Contract Counterparty considers that the Notified Change in Law
constitutes, or will constitute, a Qualifying Change in Law, including whether the ICC
Contract Counterparty considers the Qualifying Change in Law to be a Discriminatory
Change in Law, a Specific Change in Law-er, an Other Change in Law_or a Carbon

Leakage Change in Law; and

(if the ICC Contract Counterparty considers it reasonably practicable to do so) specify
whether the ICC Contract Counterparty considers that the Notified Change in Law will
give rise to or result in:

0] QCiL Operating Costs or QCiL Operating Savings;
(ii) QCiL Capital Costs or QCiL Capital Savings;

(i) an Adjusted Capture Period (and, if so, the ICC Contract Counterparty“s ACP
Estimate);

(iv)  a QCiL Construction Event; and/or

(v) a QCiL Operations Cessation Event.

Emitter QCiL Response Notice

29.2 26-2-1f the ICC Contract Counterparty gives an ICC Contract Counterparty QCiL Notice to the
Emitter, the Emitter shall as soon as reasonably practicable, and in any event no later than
forty (40) Business Days after receipt of such ICC Contract Counterparty QCiL Notice, give a
notice to the ICC Contract Counterparty (an "Emitter QCiL Response Notice"). An Emitter
QCiL Response Notice shall:

A)

without prejudice to Condition 29.17, specify whether the Emitter considers that the

Notified Change in Law constitutes, or will constitute, a Qualifying Change in Law
(and, if the Emitter does not consider that the Notified Change in Law constitutes, or
will constitute, a Qualifying Change in Law, the Emitter shall include Supporting
Information, in reasonable detail, which the Emitter considers to be relevant to and
supportive of that conclusion);
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(B) include either:

(i) a statement that the Emitter agrees with the QCIiL Effective Date or the
Expected QCiL Effective Date specified in the ICC Contract Counterparty QCiL
Notice; or

(ii) if the Emitter does not agree with the QCIL Effective Date or the Expected
QCiL Effective Date specified in the ICC Contract Counterparty QCiL Notice,
an alternative QCiL Effective Date or Expected QCiL Effective Date;

©) specify whether the Emitter considers that the Notified Change in Law will give rise to
or result in:

(i) QCiL Operating Costs or QCiL Operating Savings and, if so, include the
Emitter’'s good faith estimate of such amounts and the profile of the incurrence
of, or the making or receipt of, such costs or savings (as applicable);

(ii) QCiL Capital Costs or QCiL Capital Savings and, if so, include the Emitter’'s
good faith estimate of such amounts and the profile of the incurrence of, or the
making or receipt of, such costs or savings (as applicable);

(iii) an Adjusted Capture Period and, if so, the Emitter:s ACP Estimate;

(iv)  a QCiL Construction Event and, if so, the Emitter’’s good faith estimate of the

QCiL Construction Event Costs and QCiL Construction Event Savings; and/or

(v) a QCiL Operations Cessation Event and, if so, the Emitter’s good faith

estimate of the QCiL Operations Cessation Event Costs and QCiL Operations
Cessation Event Savings;

(D)  together with such Supporting Information, in reasonable detail, as the Emitter
considers to be relevant to and supportive of the foregoing; and

(E) include Supporting Information evidencing, in reasonable detail, the steps that the
Emitter has taken and/or proposes to take to comply with Condition 48-351.3
(Mitigation) and the Reasonable and Prudent Standard,

(the information referred to or specified in paragraphs (A) to (E) above being "QCiL
Response Information™).

26-3-If the Emitter, in an Emitter QCiL Response Notice, indicates that it does not consider
that the Notified Change in Law constitutes, or will constitute, a Qualifying Change in Law, it
shall nonetheless provide the QCiL Response Information on the basis of an assumption that
the Notified Change in Law constitutes, or will constitute, a Qualifying Change in Law.

26-4-Any Emitter QCiL Response Notice shall be accompanied by a Directors-. Certificate in
relation to the QCIiL Response Information which states (without prejudice to the generality of
the certification required pursuant to this Condition 26-429.4) whether, in the opinion of the
Emitter, having made all due and careful enquiries, the Notified Change in Law is or will be a
Qualifying Change in Law.

26-5-If the Emitter becomes aware before any QCiL Compensation is agreed or determined,
or paid, commenced or effected, pursuant to this Part 7 (Changes in Law) that any of the
QCiL Response Information is no longer true, complete and accurate in all material respects
or is misleading (or was not true, complete and accurate in all material respects or was

197



DRAFT: AprilDecember 2022

misleading as at the date of the DirectorsZ Certificate referred to in Condition 26-429.4), the
Emitter shall as soon as reasonably practicable:

A)
B)

notify the ICC Contract Counterparty that this is the case; and

provide the ICC Contract Counterparty with the updated, corrected information (the
"Revised Emitter QCiL Response Information"), together with a Directors
Certificate in relation to the Revised Emitter QCiL Response Information.

29.6 26-6-The ICC Contract Counterparty may, by notice to the Emitter no later than thirty (30)
Business Days after receipt of an Emitter QCiL Response Notice or any Revised Emitter
QCiL Response Information, require the Emitter to provide such Supporting Information in
relation to that Emitter QCiL Response Notice or, as the case may be, the Revised Emitter
QCiL Response Information (an "Emitter QCiL Response Notice Information Request")
as the ICC Contract Counterparty reasonably requests.

29.7 26-7-If the ICC Contract Counterparty gives an Emitter QCiL Response Notice Information
Request to the Emitter, the Emitter shall, no later than thirty (30) Business Days, or such
longer period as is specified by the ICC Contract Counterparty, after receipt of the request,
prepare and deliver such further Supporting Information to the ICC Contract Counterparty.

Emitter QCiL Notice

29.8 26-8-If the Emitter considers that a Qualifying Change in Law has been implemented,
occurred or become effective or is shortly to be implemented, occur or become effective, it
may give a notice to the ICC Contract Counterparty (an "Emitter QCiL Notice"). An Emitter
QCiL Notice shall:

)
B)
©

©)

include reasonable details of the relevant Qualifying Change in Law;
specify the QCiL Effective Date or the Expected QCiL Effective Date (as appropriate);

specify why the Emitter considers that the Notified Change in Law constitutes, or will
constitute, a Qualifying Change in Law, including whether the Emitter considers the
Qualifying Change in Law to be a Discriminatory Change in Law, a Specific Change in
Law or an Other Change in Law (and including Supporting Information, in reasonable
detail, which the Emitter considers to be relevant to and supportive of that conclusion);

specify whether the Emitter considers that the Notified Change in Law will give rise to
or resultin:

0] QCiL Operating Costs or QCiL Operating Savings and, if so, include the
Emitter’s good faith estimate of such amounts and the profile of the incurrence
of, or the making or receipt of, such costs or savings (as applicable);

(ii) QCiL Capital Costs or QCiL Capital Savings and, if so, include the Emitter’s
good faith estimate of such amounts and the profile of the incurrence of, or the
making or receipt of, such costs or savings (as applicable);

(i) an Adjusted Capture Period and, if so the Emitter's ACP Estimate;

(iv) a QCiL Construction Event and, if so, the Emitter’’s good faith estimate of the
QCiL Construction Event Costs and QCiL Construction Event Savings; and/or
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(v) a QCiL Operations Cessation Event and, if so, the Emitter’s good faith

estimate of the QCiL Operations Cessation Event Costs and QCiL Operations
Cessation Event Savings,

together with such Supporting Information, in reasonable detail, as the Emitter
considers to be relevant to and supportive of the foregoing; and

(E) include Supporting Information evidencing, in reasonable detail, the steps that the
Emitter has taken and/or proposes to take to comply with Condition 48-351.3
(Mitigation) and the Reasonable and Prudent Standard,

(the information referred to or specified in paragraphs (A) to (E) above being "QCiL
Supporting Information”).

26-9-Any Emitter QCiL Notice shall be accompanied by a Directors’ Certificate in relation to
the QCIL Supporting Information which states (without prejudice to the generality of the
certification required pursuant to this Condition 26-929.9) whether, in the opinion of the
Emitter, having made all due and careful enquiries, the Notified Change in Law is or will be a
Qualifying Change in Law.

26-140-If the Emitter becomes aware before any QCiL Compensation is agreed or determined,
or paid, commenced or effected, pursuant to this Part 7 (Changes in Law) that any of the
QCiL Supporting Information is no longer true, complete and accurate in all material respects
or is misleading (or was not true, complete and accurate in all material respects or was
misleading as at the date of the Directors-. Certificate referred to in Condition 26:829.9), the
Emitter shall as soon as reasonably practicable:

(A) notify the ICC Contract Counterparty that this is the case; and

(B) provide the ICC Contract Counterparty with the updated, corrected information (the
"Revised Emitter QCiL Information"), together with a Directors’ Certificate in
relation to the Revised Emitter QCiL Response Information.

26-11-The ICC Contract Counterparty may, by notice to the Emitter no later than thirty (30)
Business Days after receipt of an Emitter QCiL Notice or any Revised Emitter QCiL
Information, require the Emitter to provide such Supporting Information in relation to that
Emitter QCiL Notice or, as the case may be, the Revised Emitter QCiL Information (an
"Emitter QCiL Notice Information Request") as the ICC Contract Counterparty reasonably
requests.

26-42-If the ICC Contract Counterparty gives an Emitter QCiL Notice Information Request to
the Emitter, the Emitter shall, no later than thirty (30) Business Days, or such longer period as
is specified by the ICC Contract Counterparty, after receipt of the request, prepare and
deliver such further Supporting Information to the ICC Contract Counterparty.

26-13-The ICC Contract Counterparty shall be under no obligation to consider or take any
action in response to an Emitter QCiL Notice unless and until the Emitter shall have provided
the ICC Contract Counterparty with all of the QCiL Supporting Information, and the Directors”
Certificate, in respect of such Emitter QCiL Notice.

Agreement between the Parties in respect of a Qualifying Change in Law

29.14  26-14-As soon as reasonably practicable, and in any event no later than fifteen (15) Business

Days, after either:
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(A) the ICC Contract Counterparty receives from the Emitter an Emitter QCiL Notice and
the associated Directors’ Certificate (or, if the ICC Contract Counterparty gives the
Emitter an Emitter QCiL Notice Information Request, fifteen (15) Business Days after
the ICC Contract Counterparty has received the requested Supporting Information); or

(B) the ICC Contract Counterparty receives from the Emitter an Emitter QCiL Response
Notice and the associated Directors” Certificate (or, if the ICC Contract Counterparty
gives the Emitter an Emitter QCiL Response Notice Information Request, fifteen (15)
Business Days after the ICC Contract Counterparty has received the requested
Supporting Information),

the Parties shall meet to discuss and, in good faith, seek to agree:

(i) subject to Condition 29.17 whether the Notified Change in Law constitutes, or
will constitute, a Qualifying Change in Law;

(ii) in respect of a Qualifying Change in Law:

(a) the QCiL Effective Date or the Expected QCIiL Effective Date (as
appropriate);

(b) whether the Notified Change in Law will, or is reasonably expected to,
result in:

€)) QCiL Net Operating Costs or QCiL Net Operating Savings;
2 QCIiL Net Capital Costs or QCiL Net Capital Savings;

3) an Adjusted Capture Period (and, if so, the impact, or the
reasonably anticipated impact, of the Notified Change in Law on
the Metered CO2 Output to T&S);

4 a QCiL Construction Event—and—if-so—the-Emitters—good—faith-
. : \GIL_C . c - \Ci

Censtruchion-=zvortSavines; and/or
®) a QCiL Operations Cessation Event-and;-ifsethe-Emitters-good-

fthostimaioettho- 00 Coomtions Cosoalien-=uont Coslo and
\Cil_Operations.C ion Event Savings.:

(c) the amounts, forecasts and estimates applicable to that Qualifying
Change in Law referred to in Condition 26-229.2(C) or 26-8Condition_
29.8(D) (as appropriate);

(d) the steps or additional steps, as the case may be, which the Emitter
should take to comply with Condition 48-351.3 (Mitigation) and the
Reasonable and Prudent Standard; and

(e) any other matters necessary to determine the quantum of the QCiL
Compensation;

(i) the QCiL Compensation in respect of such Qualifying Change in Law; and
(iv)  the QCiL Compensation Date.

Disputes in respect of a Qualifying Change in Law
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26-45-HSubject to Condition 29.17, if the Parties are not able to agree any of the matters in
Condition 26-4429.14, either Party may refer the Dispute for resolution by an Arbitral Tribunal
in accordance with the Arbitration Procedure or, if the Parties agree in writing that such
Dispute is amenable to determination by an Expert, refer the Dispute to an Expert for
determination in accordance with the Expert Determination Procedure.

26-46—Until the Dispute has been resolved by agreement between the Parties or
determination in accordance with the Arbitration Procedure or the Expert Determination
Procedure, as the case may be, there shall be no QCiL Compensation payable.

f_or refer he Di Resolution Procedur ny decision or determination by the |

B) rbon Leak hange in Law i lifying Change in Law.

27-QUALIFYING CHANGE IN LAW: COMPENSATION

Categories of Qualifying Change in Law compensation

301

274-Subject to Condition 2/4330.3, compensation in respect of a Qualifying Change in Law
shall be calculated:

(A) if there are QCiL Operating Costs or QCiL Operating Savings, in accordance with
Conditions 27-430.4 to 27-930.9 (inclusive) (a "QCiL Opex Payment");

(B) if there are QCiL Capital Costs or QCiL Capital Savings, in accordance with
Conditions 27-4030.10 to 2744730.17 (inclusive) (a "QCiL Capex Payment");

(C) if there is an Adjusted Capture Period, in accordance with Conditions 274830.18 to
27-2230.22 (inclusive) (a "QCiL Adjusted Capture Payment");

(D) if there is a QCiL Construction Event, in accordance with Conditions 27-2330.23 to
27-2630.26 (inclusive) (a "QCIL Construction Event Payment"); and/or

(E) if there is a QCIiL Operations Cessation Event, in accordance with Conditions
272730.27 to 273030.30 (inclusive) (a "QCiL Operations Cessation Event
Payment").

27-2-Any and all QCiL Compensation to be calculated in accordance with Condition 27-430.1
shall be payable in accordance with, and subject to, Conditions 2831 (Qualifying Change in
Law: Effective date and payment), 2932 (Qualifying Change in Law: True-up) and 3434
(Changes in Law: General provisions).

27-3-If a Qualifying Change in Law occurs which gives rise to or results in: (i) QCiL Operating
Costs; (ii) QCIL Capital Costs; (iii) a QCiL Adjusted Capture Payment; or (iv) any combination
of the foregoing:

(A) before the Start Date, and the amount of the QCiL Compensation that would otherwise
be payable in respect of the estimated QCiL Operating Costs, QCiL Capital Costs
and/or QCiL Adjusted Capture Payment is greater than the amount of the QCiL
Construction Event Payment that would have been payable under Conditions
27-2330.23 to 2/2630.26 if such Qualifying Change in Law were to have constituted a
QCiL Construction Event; or
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on or after the Start Date, and the amount of the QCiL Compensation that would
otherwise be payable in respect of the estimated QCiL Operating Costs, QCiL Capital
Costs and/or QCiL Adjusted Capture Payment is greater than the amount of the QCiL
Operations Cessation Event Payment that would have been payable under Conditions
27-2730.27 to 27-3030.30 if such Qualifying Change in Law were to have constituted a
QCiL Operations Cessation Event,

then the amount of the QCiL Compensation payable by the ICC Contract Counterparty to the
Emitter in respect of the Qualifying Change in Law shall be limited to:

(i) if Condition 27-330.3(A) applies, the amount of the QCiL Construction Event
Payment that would have been payable under Conditions 27#2330.23 to
27-2630.26; or

(i) if Condition 27-330.3(B) applies, the amount of the QCiL Operations Cessation
Event Payment that would have been payable under Conditions 27-2730.27 to
27-3030.30.

QCiL Opex Payment

304 27-4-Any and all QCiL Opex Payments shall be effected, at the election of the ICC Contract
Counterparty (after consultation with the Emitter), either:

A)

B)

where the Qualifying Change in Law occurs, is implemented or becomes effective on
or after the Start Date, as an adjustment to the Strike Price on an Ex-Ante basis which-

shall-be-payableprovided that:
(i) if there are QCIiL Net Operating Costs, the Strike Price shall be increased; and
(ii) if there are QCiL Net Operating Savings, the Strike Price shall be reduced,; or

irrespective of whether or not the relevant Qualifying Change in Law occurs, is
implemented or becomes effective before, on or after the Start Date, as staged
payments, either on an Ex-Ante and/or Ex-Post basis, which shall be payable:

(i) by the ICC Contract Counterparty to the Emitter if there are QCiL Net Operating
Costs; or

(ii) by the Emitter to the ICC Contract Counterparty if there are QCiL Net Operating
Savings.

30.5 27-5-For the purposes of Condition 27#430.4, each QCiL Opex Payment shall, subject to
Condition 27-830.8, be an amount (expressed in pounds_(£)) calculated in accordance with:

A)

B)

Condition 27630.6 if the QCiL Opex Payment is to be effected as an adjustment to
the Strike Price; or

Condition 2#+30.7 if the QCiL Opex Payment is to be paid by means of staged
payments. -

27-6—f Condition 27#530.5(A) applies, each QCiL Opex Payment shall be calculated in

accordance with the following formula:

QCIL Opex Payment =

Crj = Caj

LT+ R
EPCO2 Ot
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27-7f Condition 27530.5(B) applies, each QCiL Opex Payment shall be calculated in
accordance with the following formula:

A)

B)

if effected on an Ex-Ante basis:

Crj— Csj
£ (1+ R )i
ji=1

QCiL Opex Payment =

if effected on an Ex-Post basis:

QCiL Opex Payment = Z{:C"-J" — Cy;) % (L4 R

=1

and the QCiL Opex Payment shall be effected on the basis that such QCiL Compensation
shall be equivalent to the amount that the Emitter would have received had the QCiL Opex
Payment been effected as an adjustment to the Strike Price in accordance with Condition
27-530.5 and the ICC Contract Counterparty may (after consultation with the Emitter)
determine the frequency of such payments provided that the final staged payment shall be
made within forty (40) Business Days of the-Specified Expiry Date.

27-8-For the purposes of the formulae in Conditions 27630.6 and 27+30.7;

I

= is a whole number integer from one (1) to n; such integers
referring to distinct time periods as follows:

the first (1%!) period (j = 1) covers the period from the
QCiL Compensation Date to 31 December in the
year of the QCiL Compensation Date;

the second (2") to the (n-1)th periods (2 <j < n) are
consecutive periods of one (1) calendar year length
each; and

the nth period (fj = n) is the period starting on 01
January in the year in which the final QCiL Opex
Payment is payable and ending on the date that

such final QCiL Opex Payment is paid,;

= is a whole number integer which defines the number of
calendar year periods (j) covered by the QCiL Opex Payment
calculation, including the year in which the QCiL
Compensation Date falls and the year in which the final QCiL

Opex Payment is payable;

= are, subject to Condition 27-930.9(B), the QCiL Operating
Costs in period (j), expressed in pounds in real terms as at

the QCiL Compensation Date;

= are, subject to Condition 27-930.9(B), the QCiL Operating
Savings in period (j) expressed in pounds in real terms as at

the QCiL Compensation Date;
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R = is the Post-Tax Real Discount Rate;_and
EPCO2_Out = is the Effective Projected CO2 Output to T&S.

30.9 27-9-If a Qualifying Change in Law gives rise to or results in both: (i) QCiL Operating Costs or
QCiL Operating Savings; and (ii) an Adjusted Capture Period, then:

A) subject to Condition 27-930.9(B), such QCiL Operating Costs or QCiL Operating
Savings shall be used for the purposes of calculating the QCiL Opex Payment in
accordance with Conditions 27-430.4, 27-630.5, 27-630.6 and 27-+730.7; and

(B) if and to the extent that any QCiL Operating Costs or QCiL Operating Savings are (or
are reasonably likely to be) incurred, made or received solely in connection with, and
during, the Adjusted Capture Period, such QCiL Operating Costs or QCiL Operating
Savings shall be excluded from the calculation of the QCIiL Opex Payment in
accordance with Conditions/—274 30.4, 2/-530.5, 24630.6 and 27+%30.7 and shall
instead be taken into account in the calculation of the QCiL Adjusted Capture Payment
in accordance with Conditions 274830.18 and 2/44830.19 and/or Conditions 27420~
27-2430.20, 30.21 or 27-2230.22 (as applicable).

QCiL Capex Payment

3010 27406-Any and all QCiL Capex Payments shall be effected, at the election of the ICC Contract
Counterparty (after consultation with the Emitter), as a lump sum payment and/or staged
payments which shall be payable:

(A) by the ICC Contract Counterparty to the Emitter if there are QCiL Net Capital Costs; or

(B) by the Emitter to the ICC Contract Counterparty where there are QCiL Net Capital
Savings,

irrespective of whether or not the relevant Qualifying Change in Law occurs, is implemented
or becomes effective before, on or after the Start Date.

3011  2744-For the purposes of Condition 2744830.10, each QCiL Capex Payment shall, subject to
Condition 244%30.17, be an amount (expressed in pounds_(£)) calculated in accordance
with:

(A) Condition 274422714330.12, 30.13 or 2/~4430.14 (as applicable) if the QCiL Capex
Payment is to be paid as a lump sum,; or

(B) Condition 2744530.15 if the QCiL Capex Payment is to be paid by means of staged
payments.

3012  2742-1f (i) the QCIiL Net Capital Costs or the QCiL Net Capital Savings are first incurred,
made or realised (or reasonably expected to be first incurred, made or realised) on or prior to
the QCiL Capex Payment Adjustment Date; and (ii) Condition 244430.11(A) applies, the
QCiL Capex Payment shall be calculated in accordance with the following formula:

- 5

QCiL Capex Payment = L W

30.13  2743f: (i) the QCIL Net Capital Costs or the QCiL Net Capital Savings are first incurred,
made or realised (or reasonably expected to be first incurred, made or realised) after the
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QCiL Capex Payment Adjustment Date but prior to the expiry of the Initial Term; and (ii)
Condition 274430.11(A) applies, the QCiL Capex Payment shall be calculated in accordance
with the following formula:

L-X~ C—5
L—N L{1+ R
=

QCIL Capex Payment =

27-44-1f: (i) the QCIiL Net Capital Costs or the QCiL Net Capital Savings are first incurred,
made or realised (or reasonably expected to be first incurred, made or realised) after the
expiry of the QCiL Capex Payment Adjustment Date and the Initial Term but prior to the
expiry of the Extended Term (where relevant); and (ii) Condition 27#4430.11(A) applies, the
QCiL Capex Payment shall be calculated in accordance with the following formula:

1 G-5

QLCIL Capex Payment = 3 _{l+—R£}J—*

27-45-If Condition 27-4430.11(B) applies:

(A) the QCiL Capex Payment shall be effected on the basis that such QCiL Compensation
shall be equivalent to the amount that the Emitter would have received had the QCiL
Capex Payment been effected as a lump sum payment in accordance with Condition

2742-2743-er27-1430.12, Condition 30.13 or Condition 30.14 (as applicable); and

(B) the ICC Contract Counterparty may (after consultation with the Emitter) determine the
frequency of such payments provided that the final staged payment shall be made by
the earlier of: (i) the date that falls on the first date following the expiry of the period
which is equal to the number of days in the Initial Term or (where relevant) the
Extended Term divided by three (3) (fo the nearest integer) following the QCiL
Effective Date; and (ii) the Expiry Date.

27-46-For the purposes of the formulae in Conditions2742,27-43Condition 30.12, Condition
30.13 and 27-44Condition 30.14:

f = is a whole number integer from one (1) to n; such integers
referring to distinct time periods as follows:

. the first (1%!) period (j = 1) covers the period from the
QCiL Compensation Date to 31 December in the
year of the QCiL Compensation Date;

. the second (2") to the (n-1)th periods (2 <j < n) are
consecutive periods of one (1) calendar year length
each; and

. the nth period (fj = n) is the period starting on 01

January in the year in which the Expiry Date falls
and ending on the Expiry Date;

. = are the QCiL Capital Costs in period (j), expressed in pounds
in real terms as at the QCiL Compensation Date;

LY = are the QCIiL Capital Savings in period (j) expressed in
pounds in real terms as at the QCiL Compensation Date;
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R, = is the Post-Tax Real Discount Rate;

L = is the period between: (a) the Start Date; and (b) the-
Specified Expiry Date, in years, and expressed as an integer;

X = is the number of days that have passed or will have passed
from and including the Start Date to the QCiL Compensation
Date divided by 365 (or, if such number would be a negative
number, 0); and

N = is equal to L multiplied by 0.7, and expressed to the nearest
integer.

27471f a Qualifying Change in Law gives rise to or results in both: (i) QCiL Capital Costs or
QCiL Capital Savings; and (ii) an Adjusted Capture Period, then:

(A) subject to Condition 274£30.17(B), such QCIiL Capital Costs or QCiL Capital Savings
shall be used for the purposes of calculating the QCiL Capex Payment in accordance
with Conditions 2740-274430.10, 30.11 and 274630.16 and Condition 274227143~

27-4430.12, 30.13, 30.14 or 27-4530.15 (as applicable); and

(B) if and to the extent that any QCiL Capital Savings are (or are reasonably likely to be)
made or received solely in connection with, and during, the Adjusted Capture Period,
then such QCiL Capital Savings shall be excluded from the calculation of the QCiL
Capex Payment in accordance with Conditions 2746—2744+—274630.10, 30.11,
30.16 and 2/4%30.17(A), and Condition 2742—2743,-271430.12, 30.13, 30.14 or
27-14630.15 (as applicable), and such QCiL Capital Savings shall instead be taken into
account in the calculation of the QCiL Adjusted Capture Payment in accordance with
Conditions 27-4830.18 and 274930.19 and Conditions 2720—272430.20, 30.21 or
27-2230.22 (as applicable).

QCiL Adjusted Capture Payment

30.18

2748-Any and all QCiL Adjusted Capture Payments shall be effected, at the election of the
ICC Contract Counterparty (after consultation with the Emitter), as a lump sum payment,
staged payments and/or an adjustment to the Metered CO, Output to T&S either on an
Ex-Post or Ex-Ante basis, which shall be payable:

(A) by the ICC Contract Counterparty to the Emitter if the amount calculated under the
relevant formula is positive; or

(B) by the Emitter to the ICC Contract Counterparty if the amount calculated under the
relevant formula is negative.

2749-For the purposes of Condition 244830.18, each QCiL Adjusted Capture Payment shall
be calculated in accordance with:

(A) Condition 27-2030.20 if the QCiL Adjusted Capture Payment is to be paid as a lump
{expressed+n-poundsysum on an Ex-Post basis;

(B) Condition 274:2430.21 if the QCiL Adjusted Capture Payment is to be paid by means of
staged payments {expressed-in-poundsy-on an Ex-Post basis; or
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©) Condition 242230.22 if the QCiL Adjusted Capture Payment is to be paid by means of
an adjustment to the Metered CO2 Output to T&S on an Ex-Ante basis.

2720-If Condition 27-4930.19(A) applies, the QCiL Adjusted Capture Payment shall be
calculated in accordance with the following formula:

(i}

QCiL Adjusted Capture Payment (lump sum) = Z{r_ﬂCF}- + ﬂﬂ'ﬁr—) x (1+ R )it

i=1

where:
j = is a whole number integer from one (1) to n; such integers
referring to distinct time periods as follows:

. the first (15!) period (j = 1) covers the period from the
QCiL Compensation Date to 31 December in the
year of the QCiL Compensation Date;

. the second (2" to the (n-1)th periods (2 < j< n) are
consecutive periods of one (1) calendar year length
each; and

. the nth period (j = n) is the period starting on 01
January in the year in which the last day of the
Adjusted Capture Period falls and ending on the last
day of the Adjusted Capture Period,;

ACF; = is the Capex Payment QCiL Differential in period (j){£-as-
el : ith Condition [#1)-+
AOP; = is the Opex Payment QCIiL Differential in period (j)-{£-as-
calenlotedinoccordaneeith-Conditienh; ~and
R. = is the Post-Tax Real Discount Rate.

27-24-1f Condition 27-4830.19(B) applies:

(A) the QCIL Adjusted Capture Payment shall be effected on the basis that such QCiL
Compensation shall be equivalent to the amount that the Emitter would have received
had the QCiL Adjusted Capture Payment been effected as a lump sum payment in
accordance with Condition 27-20830.20; and

(B) the ICC Contract Counterparty may (after consultation with the Emitter) determine the
frequency of such payments provided that the final staged payment shall be made by
the earlier of: (i) the date that falls on the first date following the expiry of the period
which is equal to the number of days in the Initial Term or (where relevant) the
Extended Term divided by three (3) (fo the nearest integer) following the QCiL
Effective Date; and (ii) the Expiry Date.
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2722-1f Condition 27-14930.19(C) applies and the QCiL Adjusted Capture Payment is to be
effected as an adjustment to the Metered CO2 Output to T&S on an Ex-Ante basis, then an
adjustment to the Metered CO. Output to T&S in each Settlement Unit (i) following the QCiL
Compensation Date shall be deemed to be equal to:

CO2_Out T&S, 4q; = CO2_Out T&ST™™ — €02 Out T&S ™27

where:
CO2_Out_T&S; 44; = is an adjustment to the Metered CO2 Output to T&S
applicable to each Settlement Unit (i) following the QCiL
Compensation Date (tCO3);
CO2_Out T&STTe9t = is_ (A) if the daityQCiL Effective Date occurs after the Start
x = ]

Date, the average Metered CO2 Output to T&S for(tCO») in
each Settlement Unit (§) in: (i) the twelve (12) OP Billing
Periods prior to the QCiL Effective Date; or (ii) all OP
Billing Periods where there have been less than twelve
(12) OP Billing Periods prior to the QCiL Effective Date
(tCO2),_or (B) if the QCil Effective Date occurs on or prior
to the Start Date, the forecast average Metered CO,
Mﬂ""“'“lu';and

CO2_Out T&STWEL = is the-daily Metered CO2 Output to T&S_in each Settlement
‘ Unit (/) after the QCIL Effective Date (fCOy),

but where the Metered CO. Output to T&S in any Settlement Unit (/) following the QCiL
Compensation Date is zero (0), such adjustment to the Metered CO2 Output to T&S shall not

apply.

QCiL Construction Event Payment

30.23

2723-Any QCiL Construction Event Payment shall be effected, at the election of the ICC
Contract Counterparty (after consultation with the Emitter), as a lump sum payment or staged
payments and shall be payable to the Emitter by the ICC Contract Counterparty.

2724-For the purposes of Condition 2/42330.23, the QCiL Construction Event Payment shall
be an amount (expressed in pounds_(£)) calculated in accordance with:

(A) Condition 272530.25 if the QCiL Construction Event Payment is to be paid as a lump
sum; or

(B) Condition 272630.26 if the QCiL Construction Event Payment is to be paid by means
of staged payments.

27-25-1f Condition 272430.24(A) applies, the QCiL Construction Event Payment shall be
calculated in accordance with the following formula:

[

L1+R)™

4

QCiL Construction Event Payment =

where:
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¥ = is @ whole number integer from one (1) to n; such integers
referring to distinct time periods as follows:

. the first (18! period (j = 1) covers the period from the_
date the first QCiL Construction Event Cost was
incurred to 31 December in that year;

J the second (2") to the (n-1)th periods (2 < j< n) are
consecutive periods of one (1) calendar year length
each; and

. the nth period (fj = n) is the period starting on 01

January in the year in which the final QCiL
Construction Event Cost was incurred and ending
on the last date of that year;

C; = are all QCiL Construction Event Costs in period (j),
expressed in pounds in real terms as at the QCiL
Compensation Date;

3; = are all QCiL Construction Event Savings in period (j),
expressed in pounds in real terms as at the QCiL
Compensation Date;

H. = is the Post-Tax Real Discount Rate; and

m = is a whole number integer that defines the calendar year
period within which the QCiL Compensation Date falls,
defined as the number of years since the date the first QCiL
Construction Event Cost was incurred in relation to the QCiL
Construction Event, rounded up to the nearest integer.

27-26-1f Condition 27-2430.24(B) applies:

(A) the QCIL Construction Event Payment shall be effected on the basis that such QCiL
Compensation shall be equivalent to the amount that the Emitter would have received
had the QCiL Construction Event Payment been effected as a lump sum payment in
accordance with Condition 222530.25; and

(B) the ICC Contract Counterparty may (after consultation with the Emitter) determine the
frequency of such payments provided that the final staged payment shall be made by
the earlier of: (i) the date that falls on the first dateday following the expiry of the period
which is equal to the number of days in the Initial Term or (where relevant) the
Extended Term divided by three (3) (fo the nearest integer) following the QCiL
Effective Date; and (ii) the Expiry Date.

QCIiL Operations Cessation Event Payment

30.27

27-27-Any QCiL Operations Cessation Event Payment shall be effected, at the election of the
ICC Contract Counterparty (after consultation with the Emitter), as a lump sum payment or
staged payments and shall be payable to the Emitter by the ICC Contract Counterparty.

27-28-For the purposes of Condition 2742730.27, the QCiL Operations Cessation Event
Payment shall be an amount (expressed in pounds_(£)) calculated in accordance with:

209



A)

B)

DRAFT: AprilDecember 2022

Condition 2/42830.29 if the QCiL Operations Cessation Event Payment is to be paid
as a lump sum; or

Condition 27430630.30 if the QCiL Operations Cessation Event Payment is to be paid
by means of staged payments.

2729-1f Condition 272830.28(A) applies, the QCIL Operations Cessation Event Payment
shall be calculated in accordance with the following formula:

QCIL Operation Cessation Event Payment (hump sum) = Z

where:

ACP,

B.

n

ACP. + (€;—5;)
(1+R)i-?

J=2

= the remaining Capex Payments (but excluding the
corresponding amount of the Total Return Component) that
the Emitter would have received but for the QCiL Operations
Cessation Event;

= are all QCiL Operations Cessation Event Costs in period (j),
expressed in real terms as at the QCiL Compensation Date;

= are all QCiL Operations Cessation Event Savings in period
(j), expressed in real terms as at the QCiL Compensation
Date;

= is a whole number integer from one (1) to n; such integers
referring to distinct time periods as follows:

. the first (15!) period (j = 1) covers the period from the
QCiL Compensation Date to 31 December in the
year of the QCiL Compensation Date;

. the second (2" to the (n-1)th periods (2 < j< n) are
consecutive periods of one (1) calendar year length
each; and

. the nth period (j = n) is the period starting on 01

January in the year in which the Expiry Date falls
and ending on the Expiry Date; and

= is the Post-Tax Real Discount Rate.

27-30-If Condition 27-2830.28(B) applies:

A)

B)

the QCIiL Operations Cessation Event Payment shall be effected on the basis that
such QCiL Compensation shall be equivalent to the amount that the Emitter would
have received had the QCiL Operations Cessation Event Payment been effected as a
lump sum payment in accordance with Condition 273430.29; and

the ICC Contract Counterparty may (after consultation with the Emitter) determine the
frequency of such payments provided that the final staged payment shall be made by
the earlier of: (i) the date that falls on the first dateday following the expiry of the period
which is equal to the number of days in the Initial Term or (where relevant) the

210



DRAFT: AprilDecember 2022

Extended Term divided by three (3) (fo the nearest integer) following the QCiL
Effective Date; and (ii) the Expiry Date.

Additional calculations: Effective Projected CO: Output to T&S and Estimated CO. Output to

T&S

30.31

2734+For the purposes of Condition 27630.6, the "Effective Projected CO. Output to
T&S" shall be an amount (expressed in tCO;) calculated in accordance with the following
formula:

- ECO2_Out;

7 o e W
EPCO2 Out = Tr Ry
j:

where:

EPCOZ_0Out = is the Effective Projected CO2 Output to T&S:;

¥ = is a whole number integer from one (1) to n; such integers
referring to distinct time periods as follows:

. the first (15!) period (j = 1) covers the period from the
QCiL Compensation Date to 31 December in the
year of the QCiL Compensation Date;

. the second (2" to the (n-1)th periods (2 < j< n) are
consecutive periods of one (1) calendar year length
each; and

. the nth period (j = n) is the period starting on 01
January in the year in which the Expiry Date falls
and ending on the Expiry Date;

ECO2_Out; = is the Estimated CO2 Output to T&S in period (j); and
R, = is the Post-Tax Real Discount Rate.

27-32-The "Estimated CO2 Output to T&S" shall be an amount (expressed in tCO2) which is
the product of;

(A) the_OCP Achieved Metered CO. Output to T&S-Estimate==; and
(B) the number of Settlement Units in period j.
28-QUALIFYING CHANGE IN LAW: EFFECTIVE DATE AND PAYMENT

28-4-Any and all QCiL Compensation in respect of a Notified Change in Law (or, in the case
of paragraph (D) below, in respect of a Qualifying Shutdown Event) shall be calculated as at
and be effective from:
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(if the QCiL Compensation takes the form of a QCiL Opex Payment or a QCiL Capex
Payment) the earlier of: (i) the QCiL Effective Date; and (ii) the date on which the
Emitter (acting in accordance with the Reasonable and Prudent Standard) first incurs
QCiL Operating Costs or QCiL Capital Costs, or makes or realises QCiL Operating
Savings or QCiL Capital Savings, in anticipation of such Notified Change in Law being
implemented, occurring or becoming effective;

(if the QCIL Compensation takes the form of a QCiL Adjusted Capture Payment) the
first (1st) day of the relevant Adjusted Capture Period;

(if the QCIL Compensation takes the form of a QCiL Construction Event Payment) the
date of the QCIL Construction Event; or

(if the QCIL Compensation takes the form of a QCiL Operations Cessation Event
Payment) the date of the QCiL Operations Cessation Event,

(the "QCiL Compensation Date").

28-2-Subject to Condition 28-331.3:

A

B)

©

(3))

any and all QCiL Compensation effected as a lump sum payment shall be paid by the
ICC Contract Counterparty or the Emitter (as applicable) no later than ten (10)
Business Days after the later of:

0] the QCiL Compensation Date; and

(ii) the date on which the amount of the QCiL Compensation is agreed or
determined;

any and all QCiL Opex Payments effected as a Strike Price Adjustment shall be
reflected in the calculation of the Opex Payment in the Opex Payment Billing
Statements for each OP Billing Period on and with effect from the QCiL Compensation
Date (or, if necessary, reflected as an OP Reconciliation Amount in respect of each
relevant OP Billing Period);

any and all QCiL Adjusted Capture Payments effected as an adjustment to the
Metered CO2 Output to T&S shall be reflected in the calculation of the Capex Payment
in the Capex Payment Billing Statements for each CP Billing Period and/or in the
calculation of the Opex Payment in the Opex Billing Statements for each OP Billing
Period (as applicable), in each case on and with effect from the QCiL Compensation
Date (or, if necessary, reflected as a CP Reconciliation Amount and/or OP
Reconciliation Amount in respect of each relevant CP Billing Period} and/or OP Billing
Period); and

any and all QCiL Compensation effected as daily or staged payments shall commence
no later than ten (10) Business Days after the later of:

0] the QCiL Compensation Date; and

(ii) the date on which the amount of the QCiL Compensation is agreed or
determined,

and, in either case, the final payment shall be made by the earlier of: (i) the date that is
five (5) years from the QCiL Effective Date; and (ii) the Expiry Date, in accordance
with Condition 274530.15(B), 27/2430.21(B), 2/2630.26(B) or 27#3030.30(B) (as
appropriate),
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provided that, in each case, if the amount of any QCiL Compensation is agreed or
determined after the QCiL Compensation Date, such QCiL Compensation shall be reflected
as a Reconciliation Amount (pursuant to Condition 46-511.5(FG) and/or Condition 11.12(G)
(as applicable)) in respect of the Billing Statements for each Billing Period on and with effect
from the QCiL Compensation Date.

28-3-No QCiL Compensation shall be payable if and for so long as the ICC Contract
Counterparty withholds or suspends payment pursuant to Cenditiors—8-4+6Condition 8.23
(Failure to give an Opex Costs Early Reopener Notice), 48-2Condition 19.2 (Failure to comply
with compliance of technology undertaking), 49-42Condition 20.12 (Failure to comply with
MeteringMeasurement Equipment Schematic Obligation), 49-48Condition 20.18 (Failure to
provide MeteringMeasurement Equipment Access Right), [49-23Condition 20.23 (Failure to
comply with Automated Data Systems Obligations)}, 26-48Condition 21.10 (Failure to comply
with Minimum CO: Capture Rate Obligation: Suspension)}, 23-5Condition 22.10 (Suspension
of Payments (Failure to provide CO. MeteringMeasurement Data)), 22-5Condition 23.5
(Suspension of Payments (Failure to provide Full Capture Outage Event Notification)),
22-42Condition 23.12 (Failure to provide Full Capture Outage Event Access Right),

24-42Condition 27.24 (Failure to submit a Carbon Intensity Baseline Report or Carbon
Intensity Report: Suspension)—er—35-45, Condition 38.16 (Failure to comply with T&S
Prolonged Unavailability Procedure Obl/gatlon Suspens:on)MMM

28-4-All QCiL Compensation shall be made by direct bank transfer or equivalent transfer of
immediately available funds into the account notified to the Emitter pursuant to Condition
45-416(A) (Payment Accounts) or the ICC Contract Counterparty pursuant to Condition
45-1416(B) (Payment Accounts) (as relevant).

29-QUALIFYING CHANGE IN LAW: TRUE-UP

ICC Contract Counterparty QCiL True-Up Notice

321

29-4-If any QCiL Compensation has been agreed or determined, or paid, commenced or
effected, in respect of any Qualifying Change in Law or a Qualifying Shutdown Event, the ICC
Contract Counterparty may, subject to Condition 29-232.2, give the Emitter a notice (an "ICC
Contract Counterparty QCIiL True-Up Notice"), requiring the Emitter to confirm:

(A) the impact of the relevant Qualifying Change in Law having occurred, having being
implemented or having become effective or, as the case may be, the Qualifying
Shutdown Event having occurred (including all out-of-pocket costs (including QCiL
Tax Liabilities) which have been incurred in respect of the Project by the Emitter, all
savings (including avoided out-of-pocket costs, reliefs from or reductions in a QCiL
Tax Liability, insurance proceeds and other compensation) which have been made or
received in respect of the Project by the Emitter, all revenue decreases or increases
which were incurred, received or made by the Emitter, and which arose directly from
the relevant Qualifying Change in Law being implemented, occurring or becoming
effective or, as the case may be, the Qualifying Shutdown Event having occurred,
and/or the duration and impact of any Adjusted Capture Period affecting the
Installation);

(B) that no amount has been recovered (or is entitled to be recovered) by the Emitter
pursuant to Conditions 48-:551.5 (No double recovery) and 48751.7 (No double
recovery) or, if any amount has been so recovered, confirmation of such amount; and
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©) such other matters which were pertinent to the calculation of the QCiL Compensation
(including the steps that the Emitter has taken to comply with Condition 48-351.3
(Mitigation) and the Reasonable and Prudent Standard),

the information referred to or specified in paragraphs (A) to (C) above being "QCiL True-Up
Information™.

29-2-No ICC Contract Counterparty QCiL True-Up Notice shall be given in respect of a
Qualifying Change in Law or a Qualifying Shutdown Event, as the case may be, within one (1)
calendar year of the relevant QCiL Compensation Date.

Emitter QCiL True-Up Response Notice

32.3

29-3-If the ICC Contract Counterparty gives an ICC Contract Counterparty QCiL True-Up
Notice to the Emitter, the Emitter shall, as soon as reasonably practicable and in any event no
later than forty (40) Business Days after receipt of such ICC Contract Counterparty QCiL
True-Up Notice, give a notice to the ICC Contract Counterparty (an "Emitter QCiL True-Up
Response Notice™). An Emitter QCiL True-Up Response Notice shall:

(A) contain the QCiL True-Up Information; and

(B) include such Supporting Information, in reasonable detail, as the Emitter considers to
be relevant to and supportive of the QCiL True-Up Information,

{the information referred to or specified in paragraphs (A) and (B) above being the "QCIiL
True-Up Response Information™}.

29-4-An Emitter QCIiL True-Up Response Notice shall be accompanied by a Directors
Certificate in relation to the QCiL True-Up Response Information.

29-5-If the Emitter becomes aware before QCiL True-Up Compensation is agreed or
determined, or paid, effected or commenced, pursuant to this Condition 2932 (Qualifying
Change in Law: True-up) that the QCiL True-Up Response Information is no longer true,
complete and accurate in all material respects or is misleading (or was not true, complete and
accurate in all material respects or was misleading as at the date of the DirectorsZ Certificate
referred to in Condition 29-432.4), the Emitter shall as soon as reasonably practicable:

(A) notify the ICC Contract Counterparty that this is the case; and

(B) provide the ICC Contract Counterparty with the updated, corrected information (the
"Revised Emitter QCiL True-Up Response Information"), together with a
Directors” Certificate in relation to the Revised Emitter QCiL True-Up Response
Information.

29:6-The ICC Contract Counterparty may, by notice to the Emitter no later than twenty (20)
Business Days after receipt of an Emitter QCiL True-Up Response Notice or any Revised
Emitter QCiL True-Up Response Information, require the Emitter to provide such Supporting
Information in relation to that Emitter QCiL True-Up Response Notice or, as the case may be,
the Revised Emitter QCIiL True-Up Response Information (an "Emitter QCIiL True-Up
Response Notice Information Request") as the ICC Contract Counterparty reasonably
requests.

29-7-If the ICC Contract Counterparty gives an Emitter QCiL True-Up Response Notice
Information Request to the Emitter, the Emitter shall, no later than twenty (20) Business
Days, or such longer period as is specified by the ICC Contract Counterparty, after receipt of
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the request, prepare and deliver such further Supporting Information to the ICC Contract
Counterparty.

Emitter QCIL True-Up Notice

32.8 29-8-If any QCiL Compensation has been agreed or determined, or paid, commenced or
effected, in respect of any Qualifying Change in Law, the Emitter may, subject to Condition
29-14332.13, give the ICC Contract Counterparty a notice (an "Emitter QCiL True-Up
Notice™). An Emitter QCiL True-Up Notice shall:

(A) contain the QCiL True-Up Information; and

(B) include such Supporting Information, in reasonable detail, as the Emitter considers to
be relevant to and supportive of the QCiL True-Up Information,

(the information referred to or specified in paragraphs (A) and (B) above being "QCiL
True-Up Supporting Information™).

32.9 29-:9-An Emitter QCiL True-Up Notice shall be accompanied by a Directors” Certificate in
relation to the QCiL True-Up Supporting Information.

3210 2940-If the Emitter becomes aware before QCiL True-Up Compensation is agreed or
determined, or paid, effected or commenced, pursuant to this Condition 2932 (Qualifying
Change in Law: True-up), that the QCiL True-Up Supporting Information is no longer true,
complete and accurate in all material respects or is misleading (or was not true, complete and
accurate in all material respects or was misleading as at the date of the Directors” Certificate
referred to in Condition 29:832.9), the Emitter shall as soon as reasonably practicable:

(A) notify the ICC Contract Counterparty that this is the case; and

(B) provide the ICC Contract Counterparty with the updated, corrected information (the
"Revised Emitter QCiL True-Up Information"), together with a Directors®. Certificate
in relation to the Revised Emitter QCiL True-Up Information.

3211 29-4-The ICC Contract Counterparty may, by notice to the Emitter no later than twenty (20)
Business Days after receipt of an Emitter QCiL True-Up Notice or any Revised Emitter QCiL
True-Up Information, require the Emitter to provide such Supporting Information in relation to
that Emitter QCiL True-Up Notice or, as the case may be, the Revised Emitter QCiL True-Up
Information (an "Emitter QCiL True-Up Notice Information Request”) as the ICC Contract
Counterparty reasonably requests.

3212 2942-If the ICC Contract Counterparty gives an Emitter QCiL True-Up Notice Information
Request to the Emitter, the Emitter shall, no later than twenty (20) Business Days, or such
longer period as is specified by the ICC Contract Counterparty, after receipt of the request,
prepare and deliver such further Supporting Information to the ICC Contract Counterparty.

3213 2943-No Emitter QCiL True-Up Notice shall be given in respect of a Qualifying Change in
Law or a Qualifying Shutdown Event, as the case may be, within one (1) calendar year of the
relevant QCiL Compensation Date.

32.14 29144-The ICC Contract Counterparty shall be under no obligation to consider or take any
action in response to an Emitter QCiL True-Up Notice unless and until the Emitter shall have
provided the ICC Contract Counterparty with all the QCiL True-Up Information, and the
Directors” Certificate in respect of such Emitter QCiL True-Up Notice.
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Agreement between the Parties in respect of a true-up
32.15 29-45-The Parties shall meet to discuss and, in good faith, seek to agree:
(A) the QCiL True-Up Information;

(B) any such other matters which the Parties consider pertinent to the calculation of the
QCiL True-Up Compensation (if any);

©) the QCiL True-Up Compensation (if any) that shall be payable by the ICC Contract
Counterparty or the Emitter (as the case may be); and

(D) the manner in which such QCiL True-Up Compensation (if any) shall be paid by the
ICC Contract Counterparty or the Emitter (as the case may be), provided that:

(i) where the QCiL True-Up Compensation relates to a QCiL Strike Price
Adjustment and/or a QCiL Adjusted Capture Period Adjustment, the QCiL
True-Up Compensation shall be effected by way of a QCiL True-Up Strike
Price Adjustment and/or a QCiL True-Up Adjusted Capture Period Adjustment
(as applicable); and

(ii) where the QCiL True-Up Compensation does not relate to a QCiL Strike Price
Adjustment and/or a QCiL Adjusted Capture Period Adjustment, the QCiL
True-Up Compensation shall be paid in the same manner as the QCiL
Compensation agreed in respect of that Qualifying Change in Law, unless the
Parties expressly agree otherwise.

Such meeting shall be convened: (i) as soon as reasonably practicable, and in any event no
later than twenty (20) Business Days, after the ICC Contract Counterparty receives an Emitter
QCiL True-Up Response Notice and the associated Directors” Certificate (or, if the ICC
Contract Counterparty gives the Emitter an Emitter QCIiL True-Up Response Notice
Information Request, no later than twenty (20) Business Days after the ICC Contract
Counterparty receives the requested Supporting Information); or (ii) if the Emitter gives the
ICC Contract Counterparty an Emitter QCiL True-Up Notice and the associated Directors”
Certificate, at such date as is determined by the ICC Contract Counterparty in its sole and
absolute discretion.

3216 2946-Any and all QCiL True-Up Compensation is to be calculated and paid in accordance
with and subject to Cenditions—27Condition 30 (Qualifying Change in Law: Compensation),
28Condition 31 (Qualifying Change in Law: Effective date and payment) and 314Condition 34
(Changes in Law: General provisions) (in each case with the necessary modifications).

Disputes in respect of a true-up

3217  2947f the Parties are not able to agree any of the matters in Condition 29-45632.15, either
Party may refer the Dispute for resolution by an Arbitral Tribunal in accordance with the
Arbitration Procedure or, if the Parties agree in writing that such Dispute is amenable to
determination by an Expert, refer the Dispute to an Expert for determination in accordance
with the Expert Determination Procedure.

32.18 2948-Until the Dispute has been resolved by agreement between the Parties or
determination in accordance with the Arbitration Procedure or the Expert Determination
Procedure, as the case may be, there shall be no QCiL True-Up Compensation payable.
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30-QUALIFYING SHUTDOWN EVENT: PROCEDURE

30-4-1f a Qualifying Shutdown Event has occurred, the Emitter may give notice to that effect
to the ICC Contract Counterparty (a "QSE Notice™). A QSE Notice shall:

(A) include reasonable details of the Qualifying Shutdown Event;
(B) specify the date on which the Qualifying Shutdown Event occurred;

©) specify the Emitter!’s good faith estimate of the QCiL Operations Cessation Event
Costs and the QCiL Operations Cessation Event Savings;

(D) include such Supporting Information, in reasonable detail, which the Emitter considers
to be relevant to and supportive of the foregoing; and

(E) include Supporting Information evidencing, in reasonable detail, the steps that the
Emitter has taken and/or proposes to take to comply with Condition 48-351.3
(Mitigation) and the Reasonable and Prudent Standard.

30-2-Any QSE Notice shall be accompanied by a Directors” Certificate in relation to the
information contained in, and enclosed with, the QSE Notice.

30-3-A QSE Notice shall be deemed to constitute an Emitter QCiL Notice and the provisions
of Conditions 2629 (Qualifying Change in Law: Procedure) to 28432 (Qualifying Change in
Law: True-up) (inclusive) shall apply (with the necessary modification