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[This decumentis-subjecttofurther developmentas-draft of the T&S-business-model
develops-This-decumentis-intendedtelCC Contract should be readreviewed alongside the

Industrial Carbon Capture business model summary (Becember2022)-and-Government
respense-to-October 2023) as part of the ICC business model package.

The draft provisions do not indicate any willingness or agreement on the part of DESNZ to
enter into, or arrange the entry into, the ICC Contract. These draft provisions do not
constitute an offer and are not capable of acceptance. They do not create a basis for any
form of expectation or reliance.

These documents are not final and are subject to further development by the government,

and approval by Ministers, in consultation en-thelndustrial Carbon-Capture business-model
{December 2022} and-is-subject to-the "Disclaimer with relevant requlators and the devolved

administrations, as well as the development and Parliamentary approval of any necessary

legislation, and completion of necessary contractual documentation. DESNZ reserves the
right to review and amend all provisions within the lndustrial Carbon Capture business

modelsummary-(PDecember2022)jdocuments, for any reason and in particular to ensure

that proposals provide value for money and are consistent with subsidy control principles.]
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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 [@]2.

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

0] the offer to contract made to the [®]+ by the ICC Contract Counterparty pursuant to [@®]s of
the [®]s and the acceptance of that offer by such [@®]7; and

(i)  the ICC Agreement entered into between the ICC Contract Counterparty and the [@]s.

! Note to Reader: Relevant legislative reference to be confirmed.
2 Note to Reader: Relevant legislative reference to be confirmed.
3 Note to Reader: To be confirmed.
4 Note to Reader: To be confirmed.
5 Note to Reader: Relevant legislative reference to be confirmed.
6 Note to Reader: Relevant legislative reference to be confirmed.
7 Note to Reader: To be confirmed.

8 Note to Reader: To be confirmed.
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Part 1
Introduction

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In these Conditions:

"10-TD UKA Sample Period" has the meaning given to that term in paragraph +-efAnnex-61
of Annex 6 (Carbon Market Reference Price Review);

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

“10-TD-UKAVolume Percentage2021-2025 Allocation Period" has the meaning given to
that term in paragraph 11 of Arnex-6-{Carbon-MarketReference PriceReviewAnnex 13_(UK

ETS Free Allowances);

"Acceptable Carbon Intensity Threshold" means a Weekly Carbon Intensity Data Value for
an Industrial Activity which is ten per cent. (10%) above the Approved 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;

"Acceptable Compliance Scheme" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Acceptable Voluntary Scheme" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"Acceptable Voluntary Schemes Amendment Notice" has the meaning given to that term
in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"Accumulated Compliance GGR Credits" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"Accumulated GGR Credits" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"Accumulated GGR Credits Amount" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Accumulated GGR Credits Amount Breach Notice" has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);

"Accumulated GGR Credits Amount Cap" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"Accumulated GGR Credits Amount Cap Obligation" has the meaning given to that term
in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"Accumulated GGR Credits Amount Cap Termination Event" has the meaning given to
that term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);
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"Accumulated GGR Credits Threshold" has the meaning given to that term in paragraph 1
of Annex 12 (Greenhouse Gas Removal Credits);

"Accumulated Voluntary GGR Credits" has the meaning given to that term in paragraph 1
of Annex 12 (Greenhouse Gas Removal Credits);

"Achieved CO; Capture Rate" means the CO2 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 Industrial Installation is efflinefully
unavailable, whereby the Achieved CO2 Capture Rate shall not apply; or (ii) the period in which
a CO: Capture Test is carried out, in each case calculated in accordance with the following
formula:

- C02_0Out;
LT co20n;
where
ACR; = Achieved CO2 Capture Rate (expressed as a percentage (%));
CO02_Out; = Metered CO2 Output (tCO2) in the relevant Settlement Unit (i);
and
CO2_In; = Measured CO: Input (tCO) in the relevant Settlement Unit (i),

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 Industrial Installation is efflinefully unavailable,
whereby the Achieved CO2 Storage Rate shall not apply, calculated in accordance with the
following formula:

ASR; = C0O2_0Out_T&S;
€c02_In;
where
ASR; = Achieved CO:2 Storage Rate (expressed as a percentage (%));
CO2_0ut_T&S; = Metered CO2 Output to T&S (tCO>) in the relevant Settlement
Unit (i); and
CO2_In; = Measured CO: Input (tCO>) in the relevant Settlement Unit (i),

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

"Achieved CO, Utilisation Rate" means the CO: utilisation 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 Industrial Installation is efflinefully
unavailable, whereby the Achieved CO: Utilisation Rate shall not apply, calculated in
accordance with the following formula:

C02_0ut_CCU;
AUR; = ————
co2_In;

where
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AUR; = Achieved CO: Utilisation Rate (expressed as a percentage
(%));

C02_0ut_CCU; = Metered CO2 Output to CCU (tCOy) in the relevant Settlement
Unit (i); and

CO2_In; = Measured CO: Input (tCO>) in the relevant Settlement Unit (i),

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

"Achieved Compliance GGR Credit Sales Price" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"Achieved Voluntary GGR Credit Sales Price" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"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 COz capture factor (expressed-as a percentage
: lati o | | ol .

E
§§

|

— Arpalinp e OO Conomind 00 Ia ol Sodlomant Llalie 1nthe
olovrnbenlondnmne ol
Lo = TFotal-Generated-Emissions{tCO.)Hn-all- Settlement Units-inthe
relevantcalendaryear;

"Additional Rebasing Forfeiture" has the meaning given to that term in paragraph 1 of Annex
13 (UK ETS Free Allowances);

"Additional Rebasing Gap Period" has the meaning given to that term in paragraph 1 _of
Annex 13 (UK ETS Free Allowances);

"Additional Rebasing Notice" has the meaning given to that term in paragraph 1 of Annex
13 (UK ETS Free Allowances);

"Additional Acceptable Voluntary Schemes" has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);
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"Additional OCP Performance Test Date" has the meaning given to that term in paragraph
1 of Annex 2 (Testing Requirements);

"Additional OCP Performance Test Date Notice" has the meaning given to that term in
paragraph 1_of Annex 2_(Testing Requirements);

"Adjusted Capture Period" means a period during the Term in which the Metered CO2 Output
to T&S is reduced or increased as a direct result of a Qualifying Change in Law;

"Adjusted Deemed CO; Output to T&S" has the meaning given to that term in Condition
6.6(A)6.6(A) (Deemed CO, Output to T&S Adjustment);

"Adjusted Deemed CO; Output to T&S Recalculation Amount" has the meaning given to
that term in Condition 6:6(C)6.6(C) (Deemed CO, Output to T&S Adjustment);

"Affected Operational CP" has the meaning given to that term in Condition 3:-213.11
(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}(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 tme%aad%heﬁe%mes&eFtS—hetdmg%empany—aﬂd

"Aggregate Opex and T&S Value" means an amount equal to the sum of the Strike Price
(expressed in £/tCO,), the T&S Flow Charge (converted to £/tCO- by dividing the £ figure for
such charge by the Metered CO, Output to T&S during the relevant Settlement Unit), the T&S
Capacity Charge (converted to £/tCO, by dividing the £ figure for such charge by the Metered
CO; Output to T&S during the relevant Settlement Unit) and the T&S Network Charge
(converted to £/tCO; by dividing the £ figure for such charge by the Metered CO, Output to
T&S during the relevant Settlement Unit) during each Settlement Unit;

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

"Agreement Date Provisions" means Part-1Part 1 (Introduction), Part-2Part 2 (Term), Part
3Part 3 (Conditions Precedent and Milestone Requirement), Condition 55 (Definitions: Part 4),
Conditions 8-38.3 to 8:68.6 (Strike Price Indexation Adjustment), Conditions-8.16t0-8.20{Opex
Costs—Early—Reopener—AdjustmentCondition 12_ (Billing Statements), Condition 4313
(Settlement), Condition 14 (Default Interest), Condition 1415 (Set-off), Condition 1516
(Deductions and withholdings), Condition 4617 (Payment accounts), Condition 1718 (Emitter
representations and warranties), Condition 4819 (ICC Contract Counterparty representations
and warranties), Condition 1920 (Emitter Undertakings: General), Conditions 27.1 to 27.5
(Emitter Undertakings: Excessive Carbon Creation), Condition 2525 (Supply Chain Reporting),
Condition 2828 (Emitter undertakings: Information provision and no cumulation of subsidy,
state aid and/or union funding), Part-8Part 8 (Termination), Part10Part 10 (Dispute Resolution)
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to Part13Part 13 (Miscellaneous) (inclusive), Arrex-1tAnnex 1 (Conditions Precedent), Arnex
3Annex 2_(Testing Requirements), Annex 3 (Calculation of Default Termination Payment),
Annex-4Annex 4 (Change Control Procedure), Annex-5Annex 5 (Form of Direct Agreement),
Annex 8 (Pre-Capture Meter Operational Framework and Annex-10Technical Specification),
Annex 9 (Stack Meter Operational Framework and Technical Specification), Annex 10 (Indirect
Measurement Operational Framework and Technical Specification), Annex 12_(Greenhouse
Gas Removal Credits), Annex 13_(UK ETS Free Allowances) and Annex 14 (Pro forma
notices);e

"Alternative T&S Network Review Notice" has the meaning given to that term in Condition
38:13(B)38.13(C) (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 f[er—alternative—permanent
storage}+(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 after the date of a T&S Prolonged Unavailability Event Notice issued by the ICC
Contract Counterparty in accordance with Condition 38.838.8 (Termination for T&S Prolonged
Unavailability Event);

"Amendment Notification" has the meaning given to that term in paragraph 242.1
(Amendment Natifications) of Annex 4 (Change Control Procedure);

"Annual Allocation Gap Period" has the meaning given to that term in paragraph 1 of Annex
13 (UK ETS Free Allowances);

"Annual Carbon Intensity Data Value" means the average mass quantity of CO2 (expressed
in tCO,) produced by the Industrial Installation in respect of each unit of each Industrial Activity
in each relevant calendar year;

[*Annual Emissions Report" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);]*

"Annual FA Forfeiture" has the meaning given to that term in paragraph 1 of Annex 13 (UK
ETS Free Allowances);

"Annual FA Forfeiture Notice" has the meaning given to that term in paragraph 1 of Annex
13 (UK ETS Free Allowances);

"Annual FA Non-Receipt Notice" has the meaning given to that term in paragraph 1 of Annex
13 (UK ETS Free Allowances);

"Annual FA Receipt Notice" has the meaning given to that term in paragraph 1 of Annex 13
(UK ETS Free Allowances);

"Annual FA Transfer Notice" has the meaning given to that term in paragraph 1 of Annex 13
(UK ETS Free Allowances);

10 Note to Reader: Subject to further review by BEISDESNZ.
2 Note to Reader: Subject to further review by DESNZ.
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"Annual FA Transfer Response Notice" has the meaning given to that term in paragraph 1
of Annex 13 (UK ETS Free Allowances);

"Annual GGR Reporting Deadline" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Annual Settlement FAs" means the higher of the Forfeited FAs and the Protected FAs for
the relevant calendar year (or part calendar year), calculated in accordance with Condition
11.3 (Monthly FA Payment Calculation);

"Applicable Planning Consents" has the meaning given to that term in [®];1

"Application Deadline" has the meaning given to that term in paragraph 1 of Annex 13 (UK
ETS Free Allowances);

"Application Notice" has the meaning given to that term in paragraph 1 of Annex 13 (UK ETS
Free Allowances);

"Approved Alternative T&S Network Solution Plan" has the meaning given to that term in
Condition 38-23(B}i#)38.13(C)(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
21.6—or21L.6(B}ia)22.6_or 22.6(B)(i))(a) (Rectification of Minimum CO, Capture Rate
Obligation breach);

"Approved Carbon Intensity Baseline" means the Carbon Intensity Baseline in respect of
each Industrial Activity which is approved by the ICC Contract Counterparty pursuant to
Conditions 27-6-t6-27-2027.6 to 27.10 (Undertakings: Carbon Intensity Baseline);

"Approved Carbon Intensity Methodology" means the Carbon Intensity Methodology which
is approved by the ICC Contract Counterparty pursuant to Conditions 244t6-27.527.1 t0 27.5
(Undertakings: Carbon Intensity Baseline);

"Approved Performance Test Procedure" has the meaning given to that term in paragraph
11 of Annex 2 (Testing Requirements);

"Approved Scheme of Funding" has the meaning given to that term in the ICC Agreement;

"Arbitral Award" has the meaning given to that term in Condition 47247.2 (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
4747 (Arbitration Procedure);

Note to Reader: Relevant legislative reference to be confirmed.

Note to Reader: This definition is expected to be relevant if any funding has been provided to the Emitter and/or its Affiliates urderfrom
the Industrial Energy Transformation Fund and/or_the Industrial Decarbonisation Challenge for development/pre-development
expenditure incurred in respect of the Project prior to the Agreement Date. Suehlf applicable, such funding wilishall be notified to, and
verified by, BEISDESNZ on a project-by-project basis and set out in the ICC Agreement. BEIS-is-censidering-whethertereferte-any
other scheme(s) of funding.
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"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
20-2221.20 (Undertakings: Automated Data Systems);

"Auxiliary CO; Generated" means the mass quantity of CO: (expressed in tCO,) generated
from heating and/or powering the Capture Plant from any (and all) UtilityAuxiliary CO2
Generation System(s};) in a calendar year, as calculated in accordance with Cendition{®%}*the
Auxiliary CO2 Generated Methodology;

"Auxiliary CO, Generated Input" means the Auxiliary-CO2-Generated-mass quantity of CO»
(expressed in tCOy) generated from heating and/or powering the Capture Plant from any (and
all) Auxiliary CO2 Generation System(s) entering the Capture Plant during the relevant
Settlement Unit, as_measured in accordance with the relevant Inlet CO2> Measurement
Specification;

"Auxiliary CO, Generated Methodology" means the Initial Auxiliary CO2 Generated
Methodology, as may be amended from time to time in accordance with the ICC Contract;

"Auxiliary CO, Generation System" means _any system which is part of the UK ETS
Installation that is generating and supplying heat and/or power to the Capture Plant;

"Available T&S Capacity" means the maximum amount of COz Rich Stream that the Emitter
can deliver to the T&S Network during a T&S Outage Event as a proportion of the Maximum
T&S Capacity (expressed as a percentage (%));

"Average Achieved CO, Capture Rate" means the average Achieved CO: Capture Rate
(expressed as a percentage (%)) for the Installation during a Calculation Period, calculated as
follows:

ANACR — 2 3
AALGR -
> Settlement-Unitsacr

1
AACR = Y7L, ACR;

16

Note to Reader: This definition is subject to further development as the T&S-Business-MedelCCS Network Code develops.
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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 (i) within each Billing
Period in the relevant Calculation Period; and
Settlement-Units.zn =  the number of Settlement Units (i) in which the Achieved CO2

Capture Rate is applicable within each Billing Period in the
relevant Calculation Period;

"Average Achieved CO; Storage Rate" means the average Achieved CO: Storage Rate
(expressed as a percentage (%)) for the Installation during a Calculation Period, calculated in
accordance with the following formula:

AASR = EASRe
Eé;e&&éeme-i%y—m'-&s;;gg
n
AASR = — ASR;
=1
where:
AASR = Average Achieved CO: Storage Rate (expressed as a
percentage (%));
ASR; = Achieved CO: Storage Rate (expressed as a percentage
(%)) in each relevant Settlement Unit (i) within each Billing
Period in the relevant Calculation Period; and
Settlement-Units.zspn =  the number of Settlement Units (i) in which the Achieved CO2

Storage Rate is applicable within each Billing Period in the
relevant Calculation Period;

"Average Achieved CO; Utilisation Rate" means the average Achieved CO: Utilisation Rate
(expressed as a percentage (%)) for the Installation during a Calculation Period, calculated in
accordance with the following formula:

AAUR = ZAURy
2. Settlement Units; 4,
n
AAUR = — AUR;
=1
where:
AAUR = Average Achieved CO: Utilisation Rate (expressed as a

percentage (%));
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AUR; = Achieved CO: Utilisation Rate (expressed as a percentage
(%)) in each relevant Settlement Unit (i) within each Billing
Period in the relevant Calculation Period; and

Settlement-Unitsaypzn =  the number of Settlement Units (i) in which the Achieved
CO:2 Utilisation 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 = L —— AOTS;
Forellottlomenenizon Ly
where:

AAAOTS = Average Annual Aggregate Opex and T&S Value
(ENtCOy);

AOTS; = Aggregate Opex and T&S Value in each Settlement
Unit (i) in the relevant Contract Payment Term Year
(EItCOy); and

Total-Settlement-Unitsn = the number of Settlement Units (i) in the relevant

Contract Payment Term Year;

"Average Annual Carbon Market Reference Price" means the yearly average Carbon
Market Reference Price (expressed in £/tCO,) calculated by the ICC Contract Counterparty in
accordance with the following formula:

AACMRP = - , _Z CMRP;
TotalSettlement-Unitsn Luj—4

where:

AACMRP = Average Annual Carbon Market Reference Price
(ENCOy);

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

Lobe Dot lomnennl nlion = the number of Settlement Units (i) in the relevant

Contract Payment Term Year;

"Average Monthly Carbon Market Reference Price" has the meaning given to that term in
Condition 6.22 (Reference Price Calculation);

"Average T&S Network Unavailability Level" has the meaning given to that term in
Condition 5 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Base Rate" means the rate of interest published from time to time by the Bank of England as
its base rate;
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"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 ADJ, ..., calculated in accordance with the following formula:

ADJpase = ADJy X ng’l
where:
AD]Jpase =  Strike Price Adjustment (E/tCO3) in respect of the Base Year;
ADJ, =  Strike Price Adjustment (£/tCO) in any year (x);
CPlygse = Base Year CPI; and
CPI, = arithmetic mean of the monthly CPI over the year (x);

"Billing Period" means a CP Billing Period, an OP Billing Period, a FA Billing Period and/or
a T&S Billing Period (as applicable);

"Billing Statement Dispute Notice" has the meaning given to that term in Condition 32.613.8
(Billing Statement Disputes);

"Billing Statements“Statement(s)" means a Capex Payment Billing Statement, an Opex
Payment Billing Statement, an FA 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 11 of Annex 6
(Carbon Market Reference Price Review);

"Calculation Period" means:

(A) in respect of Condition 2:3(A}i)2.3(A)(ii) (Extension), the period comprising all Billing
Periods in the five (5) full Contract Payment Term Years immediately preceding the
relevant Extension Delivery Date;

(B) in respect of Condition 6-1{B}6.1(B) (Determination of Deemed CO, 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;

(C) inrespect of Condition 6-1(€)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:2 Storage Rate is applicable for at least one (1)
Settlement Unit within each Billing Period;

(D) in respect of Condition 6:3(B}6.3(B) (Determination of Deemed CO; Utilisation Rate),
the period comprising all Billing Periods prior to the relevant Settlement Unit where the

10
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Achieved CO:2 Utilisation Rate is applicable for at least one (1) Settlement Unit within
each Billing Period;

(E) in respect of Condition 6-3{€)6.3(C) (Determination of Deemed CO, Utilisation Rate),
the period comprising the most recent twelve (12) Billing Periods prior to the relevant
Settlement Unit where the Achieved CO:2 Utilisation Rate is applicable for at least one
(1) Settlement Unit within each Billing Period; and

(3] in respect of Condition 21-122.1 (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 #27.2 (Capex
Payment Calculation);

"Capex Payment Billing Statement" has the meaning given to that term in Condition
11.112.1 (Delivery of Capex Payment Billing Statement);

"Capex Payment Period" means the period from the Start Date until the Specified Expiry
Date (unless the ICC Contract is terminated pursuant to Condition 38-138.1 (Pre-Start Date
Termination), Condition 38.538.5 (Termination for Prolonged Force Majeure), Condition
38.2238.22 (Termination for failing to remedy a T&S Prolonged Unavailability Event), Condition
38.2738.27 (Default Termination), Condition 38:2938.29 (Qualifying Change in Law
Termination) or Condition 38-3138.31 (QCiL Compensation termination) whereby such period
shall end on the date on which this ICC Contract terminates);

"Capex Payment QCiL Differential" means the difference in Capex Payments in period (j),
calculated in accordance with the following formula:z

n
ACP; = Z ACP;
i=1

ACPL = CPR XA-GF;ACRL XMCOZ_OUt_T&S:DOStQCLL

ACE-—= CFJIEQGH: f‘l?'l o5tQEH:

£ £ CE;
) CO2 Ot TR, CPrect: £0OD Aoy Preects
cpPregci, _ COZ0UTES,; 602Aux;
i ,T;g:f’*@@*
gprosteci | COROWTRS  ——COAwy
i iggfest—%hk
where:
ACP; = is the Capex Payment QCIiL Differential (£) in the relevant
period (j);
ACP; = is the Capex Payment QCiL Differential (£) in Settlement
Unit (i);

17

Note to Reader: Subject to further review by DESNZ.
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is a whole integer number from (1) to (n) with each such
integer referring to distinct Settlement Units in the
relevant period (j);

is the number of Settlement Units in the relevant period
()
is the Capex Payment Rate (£/tCO,);

- EE.;;;EHE‘E ActorQEiH-Differentiar {6Ha-Setlement

ioethoMononrne 00y Inont L0000 in Sottlomant el [
: i Effect] ;

Date:or {B)f OCiLEffective B :
to—theStart Date,the ferecastaverageMetered—€O2
- T8Si Settl it ) I I

Septsret e ir e —resigr—a i —he—tromlleEea2is the
Capture Rate QCIiL Differential (%) that applies in each
Settlement Unit (i) after the QCiL Effective Date; and

s CAY-if CitEffectiveE ‘ .
Date—the—average-Auxitary—€CO,—Generated—-(+C€O0 ) —in
. b)) (423 cp

Metered CO2 Output to T&S (tCO,) in each Settlement
Unit (i) after the QCIiL Effective Date;

12
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o Y I i)
E“'SS'E."E,( iginal design-of the Installation:

€02 Qut_T&S PostQEil = is—the—Metered—CO.—Outputto—T&S{1CO,)in—each
e () of L Effoet ;

CO2_Aupclostect = e e

TGEPestREH = is—the—Total Generated—Emissions—{1CO,)—in—each

(i) af i Effecti ;
"Capex Payment Rate" has the meaning given to that term in the ICC Agreement;
"Capex Payment Year" means:

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

(B) in relation to the final Capex 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);

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

"Capture Factor Methodology" has the meaning given to that term in paragraph 1 of Annex
13 (UK ETS Free Allowances);

"Capture Factor Notice" has the meaning given to that term in paragraph 1_of Annex 13 (UK
ETS Free Allowances);

"Capture Factor Response Notice" has the meaning given to that term in paragraph 1 of
Annex 13 (UK ETS Free Allowances);

"Capture Factor Supporting Information" has the meaning given to that term in paragraph
1 of Annex 13 (UK ETS Free Allowances);

"Capture Outage Event" has the meaning given to that term in Condition 55 (Definitions: Part
4) of Part4Part 4 (Payment Calculations);

"Capture Outage Reduction Factor" means in each Relief Event Settlement Unit, the
reduction (if any) in the Metered CO2 Output to T&S (expressed as a percentage (%)) as a
result of any Capture Outage Event which is not a Capture Outage Relief Event;

"Capture Outage Relief Event" means a Capture Outage Event which occurs as a direct

result of a T&S Outage Event (including a T&S Planned Outage)-but-excluding-any), provided
that such T&S Outage Event that-arisesdoes not arise out of or in connection with any act,

omission, breach or default of the Emitter or its Representatives (including any breach by the

Emitter or its Representanves of an Industry Document}and—p#ewded—that—pne#te@r—feﬂemng

13
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"Capture Outage Relief NeticeEvent FAs" has the meaning given to that term in Condition
55 (Definitions: Part 4) of Part-4Part 4 (Payment Calculations);

"Capture Outage Relief Response-NoticeEvent FA Payment" has the meaning given to
that term in Condition 55 (Definitions: Part 4) of Part 4 (Payment Calculations);

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

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

"Capture Outage Relief Event Supporting Information" has the meaning given to that term
in Condition 55 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Capture Outage Relief Event Update Notice" 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 5656
(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;

"Capture Rate Breach Notice" has the meaning given to that term in Condition 21-222.2
(Notification of Minimum CO, Capture Rate Obligation breach);

"Capture Rate Breach Rectification" has the meaning given to that term in Condition
21.3(A)22.3(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 23.522.5 (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 21.522.5 (Rectification of Minimum CO- 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 24.522.5 (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:
Capture Rate Obligation and achieve a Capture Rate Breach Rectification and the
proposed dates by which such key steps will be completed;

14
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(B)  the key milestones the Emitter proposes to achieve to cure the breach of the Minimum
CO:2 Capture Rate Obligation and achieve a Capture Rate Breach Rectification and the
proposed deadlines by which such key milestones will be achieved; and

(C) 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 21-622.6 (Rectification of Minimum CO2 Capture Rate Obligation breach);

"Capture Rate Breach Response Notice" has the meaning given to that term in
Condition 21.322.3 (Response to notification of Minimum CO, Capture Rate Obligation
breach);

"Capture Rate QCIiL Differential” means the difference in the Achieved CO, Capture Rate
that will apply in each Settlement Unit (i) after the QCIiL Effective Date, calculated in
accordance with the following formula::s

ACRi — CR;’reQCiL _ CRfOStQCiL
where:

ACR; is the Capture Rate QCIiL Differential (%) that will apply

in each Settlement Unit (i) after the QCIiL Effective Date;

is: (A) if the QCIL Effective Date occurs after the Start
Date, the sum of the Achieved CO> Capture Rate in each
Settlement _Unit (i) in: (i) the twelve (12) OP_Billing
Periods or CP Billing Periods (as applicable) prior to the
QCIL Effective Date excluding any Settlement Units in
which the Achieved CO> Capture Rate does not apply; or
(i) all OP Billing Periods or CP Billing Periods (as
applicable) where there have been less than twelve (12)
OP Billing Periods or CP Billing Periods (as applicable)
prior to the QCIL Effective Date excluding any Settlement
Units in which the Achieved CO» Capture Rate does not
apply, in each case divided by the number of Settlement
Units in the relevant period in which the Achieved CO»>
Capture Rate applies; or (B) if the QCiL Effective Date
occurs on or prior to the Start Date, the CO» Capture
Rate Estimate; and

PreQCiL
CR,

C RPostQCiL

L

is_the Emitter's estimate [(acting reasonably)] of the
Achieved CO2 Capture Rate as a direct result of the QCiL
in each Settlement Unit (i) after the QCIiL Effective Date;

"Capture Rate Termination Event" means an event as set out in Condition 21:922.9 (Failure
to remedy Minimum CO; Capture Rate Obligation breach);

"Carbon Capture and CO, Utilisation" or "CCU" means the capture of COz for CO:2
Utilisation;

18 Note to Reader: Subject to further review by DESNZ.
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"Carbon Intensity Audit Notice" has the meaning given to that term in Condition 27-1727.17
(Carbon Intensity Audit Right);

"Carbon Intensity Audit Right" has the meaning given to that term in Condition 27-1627.16
(Carbon Intensity Audit Right);

"Carbon Intensity Auditor" means an independent UKAS accredited (or equivalent)
organisation which has the capability, qualifications and expertise in the quantification and
reporting of greenhouse gas emissions from activities the same as or similar to the Emitter's
Industrial Activities in order to undertake an audit to produce a Carbon Intensity Auditor's
Certificate;

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

(A)  the Emitter's proposed Carbon Intensity Methodology, the Carbon Intensity Baseline
Report and/or the Carbon Intensity Report (as applicable) includes each Industrial
Activity;

(B) the Emitter's proposed Carbon Intensity Methodology, the Carbon Intensity Baseline
Report and/or the Carbon Intensity Report (as applicable) has been prepared in
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) the relevant assumptions and input data identified in the Emitter's proposed Carbon
Intensity Methodology, the Carbon Intensity Baseline Report and/or the Carbon
Intensity Report (as applicable) reflect (in all material 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 Baseline" means the average mass quantity of CO2 (expressed in tCOy)
produced by the Industrial Installation in respect of each unit of each Industrial Activity during:

(A)  the immediately preceding twenty-four (24) Months; or

(B) if the Industrial Installation has not been operational for at least twenty-four (24) Months,
the period during which the Industrial Installation has been operational,

excluding any periods in which an outage of the Industrial Installation has had a material impact
on the Carbon Intensity Data Value and/or the Weekly Carbon Intensity Data Value;

"Carbon Intensity Baseline Report" has the meaning given to that term in Condition
27-627.6 (Undertakings: Carbon Intensity Baseline);

"Carbon Intensity Baseline Report Response Notice" has the meaning given to that term
in Condition 27-827.8 (Undertakings: Carbon Intensity Baseline);

"Carbon Intensity Baseline Report Supporting Information" has the meaning given to that
term in Condition 278(C)(#)27.8(C)(iii) (Undertakings: Carbon Intensity Baseline);

"Carbon Intensity Data Value" means the mass quantity of CO: (expressed in tCOy)
produced by the Industrial Installation in respect of each unit of each Industrial Activity in each
Settlement Unit (i);

"Carbon Intensity Methodology" has the meaning given to that term in Condition 272427.1
(Undertakings: Carbon Intensity Methodology);

16
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"Carbon Intensity Methodology Response Notice" has the meaning given to that term in
Condition 27-9(C){i)27.9(C)(ii) (Undertakings: Carbon Intensity Methodology);

"Carbon Intensity Methodology Supporting Information" has the meaning given to that
term in Condition 273(B}ii)27.3(B)(iii) (Undertakings: Carbon Intensity Methodology);

"Carbon Intensity Report" has the meaning given to that term in Condition 274127.11
(Undertakings: Carbon Intensity Report);

"Carbon Intensity Report Deadline" has the meaning given to that term in Condition
27-2127.11 (Undertakings: Carbon Intensity Report);

"Carbon Intensity Report Non-Compliance Notice" has the meaning given to that term in
Condition 27-2227.22 (Failure to submit a Carbon Intensity Baseline Report or Carbon Intensity
Report: Suspension);

"Carbon Intensity Report Response Notice" has the meaning given to that term in Condition
27-4327.13 (Undertakings: Carbon Intensity Report);

"Carbon Intensity Report Supporting Information" has the meaning given to that term in
Condition 27-13(C)(ii27.13(C)(iii)) (Undertakings: Carbon Intensity Report);

"Carbon Intensity Termination Event" has the meaning given to that term in Condition
27-2127.21 (Carbon Intensity Termination Event);

"Carbon Leakage Change in Law" means a Change in Law which implements a mechanism,
measure or standard that is designed to mitigate against carbon leakage and/or the risk of
carbon leakage (whether or not it is designed to achieve any other outcomes) that would
otherwise arise for one (1) or more industrial installation(s) which deploy(s) Eligible Industrial
Technology (which shall include, but not be limited to, a carbon border adjustment mechanism
or similar carbon border tax, tariff or mechanism and/or any complementary or supporting
mechanism, measure or standard, including product standards) and which the ICC Contract
Counterparty considers has given rise to or resulted in, or will or is reasonably likely to give
rise to or result in, CLCIiL Revenue;®

"Carbon Market Reference Price" has the meaning given to that term in Condition 55
(Definitions: Part 4) of Part4Part 4 (Payment Calculations);

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

"CCS Network Code" means the network code that the Emitter is required to comply with in
accordance with the [Code Agreement];>

"CCU Differential® means the differential calculated in accordance with Condition 6-56.5
(Deemed CO; Output to T&S Adjustment);

20

Note to Reader: This definition is subject to further review.

Note to Reader:-Fh on R he T&S bu ops- The Emitter is expected to enter
into the Code Agreement in order to make the CCs Network Code blndlng upon the Emitter. %&Gede#greemenkw#l—b&added—te
paragraph-4-of Pa a ndition dent)-of Ann ditio d -
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"CCU Notice" has the meaning given to that term in Condition 26-326.3 (Notification of CCU);

"CCU Response Notice" has the meaning give to that term in Condition 26-526.5 (Notification
of CCU);

"CCUS Programme" means a programme, as such programme may be updated from time to
time, to deploy a system comprising the following:

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

(B) transporting such COz2 that has been captured; and

(C)  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 [@]);x

"CEMS" means a Continuous Emissions Monitoring System;

"Change Control Procedure" means the rules, obligations and procedures set out in Annex
4Annex 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:

0] 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;

21

Note to Reader: Relevant legislative reference to be confirmed.
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(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

(iii) represents no more than a continuous improvement or development of good
practice which would be complied with in respect of an industrial installation
deploying CO2 Capture Technology by an emitter acting in accordance with the
Reasonable and Prudent Standard;

"Change of Ownership" means:

(A) any sale, transfer or disposal of any legal, beneficial or equitable interest in any or all
of the shares in the Emitter [or Holdco] (including the control over the exercise of voting
rights conferred on those shares or the control over the right to appoint or remove
directors or the rights to dividends); and/or

(B) any other arrangements that have or may have or which result in the same effect as
paragraph (A)_above;

"CHPQA" means the Combined Heat and Power Quality Assurance Standard, as published

by theDepartmentforBusiness,—Energy—&Itndustrial-StrategyDESNZ (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;

"CiAL Dispute" has the meaning given to that term in Condition 36-136.1 (Procedure for
raising a Dispute);

"CiAL Dispute Emitter" has the meaning given to that term in Condition 36-136.1 (Procedure
for raising a Dispute);

"CiAL Dispute Notice" has the meaning given to that term in Condition 36-236.1 (Procedure
for raising a Dispute);

"CiAL Dispute Threshold Criterion" has the meaning given to that term in Condition
36.936.9 (CIiAL Dispute Threshold Criterion);

"CiAL Dispute Validity Notice" has the meaning given to that term in Condition 36-336.3
(Validity of CiAL Dispute Notices);

"CiAL Request Criterion" has the meaning given to that term in Condition 35-335.3
(Requirement to undertake a CiAL Review);

"CIiAL Request Notice" has the meaning given to that term in Condition 35.235.2
(Requirement to undertake a CiAL Review);

"CiAL Request Validity Notice" has the meaning given to that term in Condition 35:535.5
(Validity of CiAL Request Notices);

"CiAL Review" means a review conducted by the ICC Contract Counterparty pursuant to
Condition 35-135.1 (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,
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occurring or becoming effective, one (1) or more of the Required CiIAL 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 CiAL Amendments are necessary;

"CiAL Review Notice" has the meaning given to that term in Condition 35-635.6 (Notification
of CIAL Review);

"CiAL Review Outcome Notice" has the meaning given to that term in Condition 35.935.9
(Notification of outcome of CIAL Review);

"CiAL Review Response Deadline" has the meaning given to that term in Condition
35.6(B)35.6(B) (Notification of CiIAL Review);

"CiAL Review Response Notice" has the meaning given to that term in Condition 35-735.7
(Notification of CIAL Review);

"CIiAL Review Trigger" has the meaning given to that term in Condition 35:135.1
(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 46-346.3 (Expert Determination
Procedure);

"Classification Objection” has the meaning given to that term in paragraph
26(B)}ia)2.6(B)(ii)(a) (Technical Amendments (bilateral Proposed Amendments): process)
of Arnex-4Annex 4 (Change Control Procedure);

"CLCiL Revenue" means, in relation to a Carbon Leakage Change in Law, all revenue,
income and savings (including Income, Profits or Gains, avoided out-of-pocket costs, reliefs
from or reductions in a QCIiL Tax Liability, insurance proceeds and other compensation) which
have been, will be or are reasonably likely to be made or received by the Emitter (and/or any
of its Affiliates) in respect of the product(s) manufactured, material(s) treated and/or service(s)
provided by the Industrial Installation, arising as a result or in anticipation of such Carbon
Leakage Change in Law being implemented, occurring or becoming effective;

"CMRP Dispute" has the meaning given to that term in paragraph 41 of Annex 6 (Carbon
Market Reference Price Review);

"CMRP Dispute Emitter" has the meaning given to that term in paragraph 11 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Dispute Notice" has the meaning given to that term in paragraph 41 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Dispute Threshold Criterion" has the meaning given to that term in paragraph 41 of
Annex 6 (Carbon Market Reference Price Review);

"CMRP Dispute Validity Notice" has the meaning given to that term in paragraph 41 of Annex
6 (Carbon Market Reference Price Review);

"CMRP Expert Appointment Threshold" has the meaning given to that term in paragraph
11 of Annex 6 (Carbon Market Reference Price Review);
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"CMRP Fallback Settlement Unit" has the meaning given to that term in Condition 55
(Definitions: Part 4) of Part 4 (Payment Calculations);

"CMRP Inclusion Criteria" has the meaning given to that term in paragraph 11 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Mechanism Amendment" has the meaning given to that term in paragraph 11 of
Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles" has the meaning given to that term in paragraph 41 of Annex 6 (Carbon
Market Reference Price Review);

"CMRP Principles Prioritisation" has the meaning given to that term in paragraph 11 of
Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Request Criterion" has the meaning given to that term in paragraph 11
of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Request Notice" has the meaning given to that term in paragraph 41 of
Annex 6 (Carbon Market Reference Price Review);

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

"CMRP Principles Review" has the meaning given to that term in paragraph 11 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Principles Review Implementation Date" has the meaning given to that term in
paragraph 11 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Notice" has the meaning given to that term in paragraph 41 of
Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Outcome Notice" has the meaning given to that term in
paragraph 41 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Proposals" has the meaning given to that term in paragraph 11
of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Response Deadline" has the meaning given to that term in
paragraph 11 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Response Notice" has the meaning given to that term in
paragraph 11 of Annex 6 (Carbon Market Reference Price Review);

"CMRP Principles Review Trigger" has the meaning given to that term in paragraph 41 of
Annex 6 (Carbon Market Reference Price Review);

"CMRP Quality Criteria" has the meaning given to that term in paragraph 11 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Review Calculation Period" has the meaning given to that term in paragraph 11 of
Annex 6 (Carbon Market Reference Price Review);

"CMRP Source" has the meaning given to that term in paragraph 41 of Annex 6 (Carbon
Market Reference Price Review);
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"CMRP Source Live Day" has the meaning given to that term in paragraph 41 of Annex 6
(Carbon Market Reference Price Review);

"CMRP Trading Day" has the meaning given to that term in paragraph 11 of Annex 6 (Carbon
Market Reference Price Review);

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

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

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

(B)  temporarily stores, processes and exports captured CO; (or any substance consisting
primarily of CO,) for permanent storage and disposal and/or utilisation; or

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

"CO; Capture Test" means a test, as requested by the ICC Contract Counterparty at any time
and carried out in accordance with Annex-2Annex 2 (Testing Requirements), to verify the
Achieved CO; Capture Rate and/or the Metered CO; Rich Stream Output to T&S;

"CO, Capture Test Access Notice” has the meaning given to that term in paragraph 11 of
Annex-2Annex 2 (Testing Requirements);

"CO, Capture Test Access Right” has the meaning given to that term in paragraph 11 of
Annex-2Annex 2 (Testing Requirements);

"CO; Capture Test Notice" has the meaning given to that term in paragraph 11 of Annex
2Annex 2 (Testing Requirements);

"CO; Capture Test Output" has the meaning given to that term in paragraph 11 of Annex
2Annex 2 (Testing Requirements);

"CO; Capture Test Report" has the meaning given to that term in paragraph 11 of Annex
2Annex 2 (Testing Requirements);

"CO; Measurement Data" means Inlet CO, Measurement Data and Outlet CO, Metering
Data;>

"CO2 Measurement Data Breach Response Notice" has the meaning given to that term in
Condition 22.323.3 (Response to naotification of CO, Measurement Data Obligation breach);

"CO2 Measurement Data Breach Response Notice Period" has the meaning given to that
term in Condition 22.323.3 (Response to notification of CO, Measurement Data Obligation
breach);
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"CO, Measurement Data Obligation" has the meaning given to that term in Condition 23.1
(Notification of CO, Measurement Data);

"CO; Measurement Dispute" has the meaning given to that term in Condition 4£2:8;13.10
(CO» Measurement Dispute);

"CO2 Measurement Dispute Deadline" means the date which is twenty (20) Months after the
Billing Period in which the disputed Settlement Unit occurred;

"COz Rich Stream" means a stream consisting primarily of CO2 which is produced by the
Installation and delivered to the relevant T&S Network at the CO2 T&S Network Delivery
Point(s);

"CO, T&S Flow Rate" means the CO:2 flow rate (expressed in tCO2/h) from the Installation to
the relevant T&S Network and which is:

(A) determined during the OCP Performance Test; and

(B) evidenced pursuant to paragraph 2(€)3(C) of PartBPart B of Annex 1 (Conditions
Precedent);

"COx-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;

"CO; Utilisation" means any process or method which: (i) uses or intends to use any captured
CO:2 from the Installation as a feedstock; or (ii) sells or intends to sell captured COg, in each
case excluding any captured CO- from the Installation that is directed to a T&S Network;

"CO; Utilisation Delivery Point(s)" has the meaning given to that term in the ICC Agreement;

"CO, Utilisation Flow Rate" means the CO: flow rate (expressed in tCO./h) from the
Installation which is utilised and which is:

(A) determined during the OCP Performance Test; and

(B) evidenced pursuant to paragraph 2(B)-of-Part B-of- Annex213(D)_of Part B_of Annex 1
(Conditions Precedent);

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

"Code Agreement" means the agreement entered into by the Emitter which makes the CCS
Network Code binding on such Emitter;

"Collateral Amount" means an amount (expressed in pounds (£)) calculated by the ICC
Contract Counterparty in accordance with Condition 42.4 (Collateral Amount);

"Collateral Correction Notice" has the meaning given to that term in Condition 43.543.5
(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,;
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"Collateral Posting Notice" has the meaning given to that term in Condition 42.242.2
(Notification of collateral requirements);

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

"Combined Heat and Power Generating Station" has the meaning given to that term in the
ICC Agreement;

"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 CO- capture facilities which are the same as, or of a similar type to, the
Capture Plant (including those which are relevant to the Installation Capture
Technology);

(B) required to be completed, followed or passed (as appropriate): (i) in order for a CO;
capture facility to capture and export CO, emissions; and (ii) to demonstrate that a CO;
capture facility is fit for commercial operation; and

(C) carried out in accordance with Annex 2 (Testing Requirements);

"Compensatory Interest" means any CP Compensatory Interest, OP Compensatory Interest
, FA 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

(C) 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 Economic Regulator, the Environment Agencies and the Secretary of State
but excludes the ICC Contract Counterparty;

"Compliance GGR Confirmation" has the meaning given to that term in paragraph 1_of
Annex 12 (Greenhouse Gas Removal Credits);

"Compliance GGR Credit" has the meaning given to that term in paragraph +-ofAnnex-91 of
Annex 12 (Greenhouse Gas Removal Credits);

"Compliance GGR Credit Invoice" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);
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"Compliance GGR Credit Restriction Auditor's Report" has the meaning given to that term
in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"Compliance GGR Credit Restrictions" has the meaning given to that term in paragraph 1
of Annex 12 (Greenhouse Gas Removal Credits);

"Compliance GGR Credit Revenue Auditor's Report" has the meaning given to that term
in paragraph 11 of Annex 12 (Greenhouse Gas Removal Credits);

"Compliance GGR Credit Sale Revenue" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"Compliance GGR Credit Surrender Revenue" has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);

"Compliance Scheme" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"Compliance Scheme Accreditation Notice" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"Compliance Scheme Participation Notice" has the meaning given to that term in paragraph
41 of Annex 12 (Greenhouse Gas Removal Credits);

"Compliance Scheme Review" has the meaning given to that term in paragraph 1_of Annex
12 (Greenhouse Gas Removal Credits);

"Compliance Scheme Review Notice" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Compliance Scheme Review Proposal" has the meaning given to that term in paragraph 1
of Annex 12 (Greenhouse Gas Removal Credits);

"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 48.1(A) (Consolidation
of Connected Disputes);

"Consent and Wavier Initial CP" means the Initial Condition Precedent set out in paragraph
5 (Consent and Waiver) of Part A of Annex 1 (Conditions Precedent);

"Consolidation Request" has the meaning given to that term in Condition 48.2 (Consolidation
of Connected Disputes);

"Contract End GGR Credit Revenue Payment" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);
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"Contract Payment Term Commencement Date" means the earlier of the Start Date and
the last day of the Target Commissioning Window;
"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 later of (i) the last day of the Month in which the Start Date
occurred; and (i) the last day of the Month in which the ICC Contract Counterparty notifies the
Emitter pursuant to 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 Condition 3-283.28 (Waiver of Conditions Precedent and Default)
and/or Condition 3.683.72 (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 41.612.5 (Calculation of CP
Compensatory Interest Amount);

"CP Compensatory Interest Amount" has the meaning given to that term in Condition
41.612.5 (Calculation of CP Compensatory Interest Amount);

"CP Compensatory Interest Rate" has the meaning given to that term in Condition 11-612.5
(Calculation of CP Compensatory Interest Amount);

"CP Net Payable Amount" means, in respect of a CP Billing Period, the amount calculated
in accordance with Condition £4-712.6 (Calculation of CP Net Payable Amount);

"CP Reconciliation Amounts" has the meaning given to that term in Condition 11-512.4
(Calculation of CP Reconciliation Amounts);

"CP Reconciliation Billing Period" has the meaning given to that term in Condition 41-612.5
(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;

"CSR Implementation Date" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"CSR Outcome Notice" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"CSR Response Deadline" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"CSR Response Notice" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"CSR Trigger" has the meaning given to that term in paragraph 41 of Annex 12 (Greenhouse
Gas Removal Credits);

"DAHS" means a Data Acquisition and Handling System;

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

"Declared CO, Utilisation Flow Rate Percentage" has the meaning given to that term in the
ICC Agreement;

"Deed of Consent and Waiver" has the meaning given to that term in paragraph 1 of Annex
13 (UK ETS Free Allowances);

"Deemed CO; Output to CCU" means the mass quantity of CO: (expressed in tCO) that is
deemed to have been directed to CO2 Utilisation from the Installation during the relevant
Settlement Unit calculated as follows:

DCO2_0ut_CCU; = DUR; x CO2_In;

where:

DCO2_0Out_CCU; Deemed CO2 Output to CCU (expressed in tCOy) in the relevant

Settlement Unit (i);

DUR; = Deemed CO: Utilisation Rate (expressed as a percentage (%)) in
the relevant Settlement Unit (i); and

CO2_In; = Measured CO:z Input (expressed in tCO,) in the relevant
Settlement Unit (i);

"Deemed CO, Output to T&S" means, for the purpose of calculating the Capex Payment in
accordance with Condition 7-27.2 (Capex Payment Calculation) and/or the Opex Payment in
accordance with Condition 8.2 (Opex Payment Calculation) (as applicable):
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(A)  subject to limb (B), the mass quantity of CO2 (expressed in tCO,) that is deemed to
have entered the relevant T&S Network from the Installation during the relevant
Settlement Unit calculated as follows:2

DCO2_0ut_T&S; = DSR; x CO2_In; X CORF,

where:

DCO2_Out_T&S; Deemed CO:2 Output to T&S (expressed in tCO,) in the relevant

Settlement Unit (i);

DSR; = Deemed CO: Storage Rate (expressed as a percentage (%)) in
the relevant Settlement Unit (i);-and

CO02_In; = Measured CO:z Input (expressed in tCO,) in the relevant
Settlement Unit (i); erand

Capture Outage Reduction Factor (expressed as a percentage
(%)) in the relevant Settlement Unit (i); or

CORF,

(B) if the Emitter directs CO2 to CO2 Utilisation during a Capture Outage Relief Event, the
Adjusted Deemed CO2 Output to T&S during the relevant Settlement Unit calculated in
accordance with Condition 6-56.5 (Deemed CO, Output to T&S Adjustment);

"Deemed CO; Storage Rate" means the CO: storage rate (expressed as a percentage (%))
for the Installation for a Settlement Unit, determined pursuant to Condition 6:16.1
(Determination of Deemed CO, Storage Rate) or subsequently confirmed through a CO:
Capture Test that is undertaken pursuant to Condition 6-26.2 (Determination of Deemed CO-
Storage Rate);

"Deemed CO; Utilisation Rate" means the CO: utilisation rate (expressed as a percentage
(%)) for the Installation for a Settlement Unit, determined pursuant to Condition 6.36.3
(Determination of Deemed CO; Utilisation Rate) or subsequently confirmed through a CO:2
Capture Test that is undertaken pursuant to Condition 6-46.4 (Determination of Deemed CO-
Utilisation Rate);

"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 £3:214.1 (Default Interest);

"Default Termination Date" has the meaning given to that term in Condition 38-27({A}38.27(A)
(Default termination);

"Default Termination Notice" has the meaning given to that term in Condition 38:2738.27
(Default termination);

"Default Termination Payment" means the amount (expressed in pounds (£)) calculated in
accordance with the formula set out in paragraph -1-ofAnnex-31.1 of Annex 3 (Calculation of
Default Termination Payment);
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"Default Termination Payment Notice" has the meaning given to that term in Condition
39.9(B)39.9(B) (Consequences of default termination);

"Deficient Collateral Amount" has the meaning given to that term in Condition 43.5(B)
(Altering collateral);

"Deficient GGR Collateral Amount" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Delivery CO; Quality Standards" means the compositional limits of the CO2 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 in
the CCS Network Code;

"DESNZ" means the Department for Energy Security and Net Zero or, where the context
requires, either of its predecessors the Department of Energy and Climate Change and the
Department of Business, Energy and Industrial Strateqy:;

"Devolved Legislation" means any: (i) Act of the Scottish Parliament; (ii) Act or Measure of
Senedd Cymru; (iii) Act of the Northern Ireland Assembly; (iv) Scottish statutory instrument
within the meaning of section 27 of the Interpretation and Legislative Reform (Scotland) Act
2010; er{i¥(v) Welsh subordinate legislation within the meaning of s.3(2) of the Legislation
(Wales) Act 2019;2 or (vi) Northern Ireland legislation or subordinate legislation within the
meaning of section 98(1) of the Northern Ireland Act 1998;

"Direct Agreement" means an agreement in substantially the form set out in Arrex-5Annex
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 Part7Part
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;
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"Discontinuance Date" shall have the meaning given to "User Discontinuance Date" in the
CCS Network Code;

"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
(C) 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
10Part 10 (Dispute Resolution) including the Arbitration Procedure and the Expert
Determination Procedure;

"Economic Regulator" means the independent economic regulator of the economic
regulatory regime for the T&S Networks;

"Effective Projected CO, Output to T&S" has the meaning given to that term in Condition
30-3130.31 (Additional Scalculations: 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 Differential" has the meaning given to that term in Condition 55 (Definitions:
Part 4) of Part 4 (Payment Calculations);

"Eligible Opex Items" has the meaning given to that term in the ICC Agreement;

"Emitter" has the meaning given to that term in the ICC Agreement;
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"Emitter Capture Rate Breach Remediation Notice" has the meaning given to that term in
Condition 21-8(B}22.8(B) (Rectification of Minimum CO, Capture Rate Obligation breach);

"Emitter CO, Measurement Data Breach Notice" has the meaning given to that term in
Condition 23.5 (Notification by Emitter of CO, Measurement Data 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:

0] the Emitter (or its Representatives); or

(i) 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;

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

0] 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

(i) 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

(C) 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 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 11.712.6 (Calculation of CP Net Payable Amount), Condition 11-1412.12
(Calculation of OP Net Payable Amount), Condition 12.18_(Calculation of FA Net Payable
Amount) and/or Condition 11.2112.24 (Calculation of T&S Net Payable Amount) (as
applicable) and any Monthly GGR Credit Revenue Payment;

31



DRAFT: December20220ctober 2023

"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 @]z,
any other Law, or any Directive, policy or guidance;

"Emitter Planned Outage" means:

(A) a Full Capture Outage Event; and/or

(B) a Full Industrial Installation Outage Event,

that has been scheduled by or on behalf of the Emitter in advance of such event occurring;

"Emitter Planned Outage End Notification" has the meaning given to that term in Condition
24-2(B)24.2(B) (Natification of Emitter Planned Outages);

"Emitter Planned Outage Notification Obligation(s)" has the meaning given to that term in
Condition 24-224.2 (Notification of Emitter Planned Outages);

"Emitter Planned Outage Notifications" has the meaning given to that term in Condition
24-2(B)24.2(B) (Notification of Emitter Planned Outages);

"Emitter Planned Outage Start Notification" has the meaning given to that term in Condition
24.2(C) (Notification of Emitter Planned Outages);

"Emitter QCiL Notice" has the meaning given to that term in Condition 29-829.8 (Qualifying
Change in Law: Procedure);

"Emitter QCiL Notice Information Request" has the meaning given to that term in Condition
29:1129.11 (Emitter QCIiL Notice);

"Emitter QCiL Response Notice" has the meaning given to that term in Condition 29:229.2
(Emitter QCIL Response Notice);

"Emitter QCiL Response Notice Information Request" has the meaning given to that term
in Condition 29.629.6 (Emitter QCiL Response Notice);

"Emitter QCiL True-Up Notice" has the meaning given to that term in Condition 32.: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 32-2£132.11 (Emitter QCiL True-Up Notice);

"Emitter QCiL True-Up Response Notice" has the meaning given to that term in Condition
32-332.3 (Emitter QCiL True-Up Response Notice);
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Note to Reader: Relevant legislative reference to be confirmed.
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"Emitter QCiL True-Up Response Notice Information Request" has the meaning given to
that term in Condition 32:632.6 (Emitter QCiL True-Up Response Notice);

"Emitter Repeating Representations” means each of the representations and warranties set
out in Condition £72118.1 (Emitter representations and warranties) (other than in Conditions
171(6)18.1(G) (No litigation), and 471{-)18.1(H) (No requirement to deduct or withhold)) of
the ICC Contract;

"Emitter Revised Planned Outage Notification" has the meaning given to that term in
Condition 24.2(D)(ii)_(Natification of Emitter Planned Outages);

"Emitter System Failure" means a failure by the Emitter to make all due and careful enquiries
when providing CO2 Measurement Data to the ICC Contract Counterparty pursuant to
Condition 23.1 which has led to the provision of data which is misleading, except where the
Emitter_has, within five (5) Business Days from the date it provides such data to the ICC
Contract Counterparty, provided Revised CO2 Measurement Data to the ICC Contract
Counterparty pursuant to Condition 23.9 (Rectification of CO, Measurement Data Obligation

breach);

"Emitter T&S Connection Delay Compensation Notice Information Request" has the
meaning given to that term in Condition 3-433.46 (T&S Connection Confirmation CP);

"Emitter T&S Connection Delay True-Up Notice" has the meaning given to that term in
Condition 3-533.56 (Emitter T&S Connection Delay True-Up Notice);

"Emitter T&S Connection Delay True-Up Notice Information Request" has the meaning
given to that term in Condition 3-563.59 (Emitter T&S Connection Delay True-Up Notice);

"Emitter T&S Connection Delay True-Up Response Notice" has the meaning given to that
term in Condition 3:483.51 (Emitter T&S Connection Delay True-Up Response Notice);

"Emitter T&S Connection Delay True-Up Response Notice Information Request" has the
meaning given to that term in Condition 3.513.54 (Emitter T&S Connection Delay True-Up
Response Notice);

"Emitter T&S Connection Works" means the T&S Network connection works that the Emitter
is required or elects to carry out and complete pursuant to the T&S Construction Agreement,
excluding any T&S Network connection works that are dependent on the T&S Network being
available;

"Emitter T&S Prolonged Unavailability Remediation Notice" has the meaning given to that
term in Condition 38:18(B}38.18(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 38-8(B}i}(a)38.8(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;*_and (iv) the Northern
Ireland Environment Agency;
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"Estimated CO, Output to T&S" has the meaning given to that term in Condition 36-3230.32
(Additional CScalculations: Effective Projected CO, 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;

"Excessive Carbon Creation" means where the Weekly Carbon Intensity Data Value for an
Industrial Activity exceeds the Acceptable Carbon Intensity Threshold for such Industrial
Activity in any week during the period in which the Weekly Carbon Intensity Data Value is
assessed 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, or a main purpose of which is, to increase the Carbon Intensity Data Value
in respect of such Industrial 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 an Inlet CO2 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;

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

(C)  which is ICC Register Information;
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"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 CO2 capture rate of the Installation (expressed as a percentage (%)) which
is as it will be measured by the Installation Measurement Equipment;

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

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

(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 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
4646 (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 36:736.7
(Expert Appointment Threshold);

"Expert Determination Notice" has the meaning given to that term in Condition 46-146.1
(Expert Determination Procedure);

"Expert Determination Procedure" means the rules, obligations and procedures set out in
Condition 4646 (Expert Determination Procedure);

"Expert Determination Response Notice" has the meaning given to that term in Condition
46.346.3 (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 46.6(A}46.6(A)
(Expert Determination Procedure);

"Expiry Date" means the Specified Expiry Date as such date may be extended in accordance
with Conditions 2.2t6-2.52.2 to 2.5 (Extension);

"Extended Term" means any extension to the Term pursuant to Condition 2:2t6-2.52.2 t0 2.5
(Extension);
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Note to Reader: This definition is subject to further review by BEISDESNZ.
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"Extension Conditions" has the meaning given to that term in Condition 2:3(A)1.1(A)
(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
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 CO2 Capture Rate which is
the higher of: (i) five (5) percentage points lower than the OCP Achieved CO: Capture Rate;
and (i) eighty five per cent. (85%);

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

"FA Allocation Date" has the meaning given to that term in paragraph 1 of Annex 13 (UK
ETS Free Allowances);

"FA Allocation Deadline" means 28 February in each calendar year or part calendar year) of
the Initial Term pursuant to Article 34E(2)(b) of the UK ETS Order;

"FA Allocation Table" means the allocation table compiled and published by the UK ETS
Authority pursuant to Article 34A and Article 34D of the UK ETS Order;

"FA Billing Period" means a Month, except that:

A if:

0] the UK ETS Installation is an Incumbent Installation, the first FA Billing Period
shall commence on the Start Date and end on the later of (i) the last day of the
Month in which the Start Date occurred; and (ii) the last day of the Month in
which the ICC Contract Counterparty notifies the Emitter pursuant to 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 Condition 3.28 (Waiver of Conditions Precedent
and Default) and/or Condition 3.69 (Waiver of Subsidy Control Declaration
Operational CP) (as applicable); or
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(ii) the UK ETS Installation is a New Entrant, the first FA Billing Period shall
commence on the date of receipt by the ICC Contract Counterparty in its UK
ETS Trading Account of the required number of Forfeiture FAs for the calendar
year in which the third (3rd) anniversary of the Start Date occurs and end on the
last day of the Month in which such receipt occurred; and

(B) the last FA Billing Period shall commence on the first day of the last Month of the FA
Payment Period and end on the last day of the FA Payment Period;

"FA Compensatory Interest” means the interest that is due and payable at the FA
Compensatory Interest Rate in accordance with Condition 12.17 (Calculation of FA
Compensatory Interest Amount);

"FA Compensatory Interest Amount" has the meaning given to that term in Condition 12.17
(Calculation of FA Compensatory Interest Amount);

"FA Compensatory Interest Rate" has the meaning given to that term in Condition 12.17
(Calculation of FA Compensatory Interest Amount);

"FA Forfeiture Deadline" means:

(A) if the UK ETS Installation is an Incumbent Installation, for the Initial Gap Period and the
Initial FA Forfeiture:

(i) if the Start Date occurs before the FA Allocation Deadline in the Start Date
Calendar Year, the date falling three (3) Business Days after the FA Allocation
Deadline; or

(i) if the Start Date occurs on or after the FA Allocation Deadline in the Start Date
Calendar Year, the date falling three (3) Business Days after the date of receipt
by the Emitter of the Initial FA Forfeiture Notice;

(B) for each Annual Allocation Gap Period, each Annual FA Forfeiture and any Final FA
Forfeiture, subject to paragraph 4.4(D)_and paragraph 4.14(D)_of Annex 13_(UK ETS
Free Allowances), the date falling three (3) Business Days after the FA Allocation
Deadline; or

(©) for any Additional Rebasing Gap Period and any Additional Rebasing Forfeiture, the
date falling three (3) Business Days after the date of receipt by the Emitter of the
Additional Rebasing Notice;

"FA Forfeiture Non-Compliance Notice" has the meaning given to that term in paragraph 1
of Annex 13 (UK ETS Free Allowances);

"FA Forfeiture Termination Event" has the meaning given to that term in paragraph 1 of
Annex 13 (UK ETS Free Allowances);

"FA Net Payable Amount" means, in respect of a FA Billing Period, the amount calculated in
accordance with Condition 12.18 (Calculation of FA Net Payable Amount);

"FA Payment Billing Statement" has the meaning given to that term in Condition 12.13
(Delivery of FA Payment Billing Statement);

"FA Payment Period" means:

(A) if the UK ETS Installation is an Incumbent Installation, the period from the Start Date
until the Specified Expiry Date (unless ICC Contract is terminated pursuant to Condition
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37.1_(Pre-Start Date Termination), Condition 38.5 (Termination for Prolonged Force
Majeure), Condition 38.22_ (Termination for failing to remedy a T&S Prolonged
Unavailability Event), Condition 38.27_(Default Termination), Condition 38.29
(Qualifying Change in_Law Termination) or Condition 38.31_(QCiL Compensation
termination) whereby such period shall end on the date on which this ICC Contract

terminates); or

if the UK ETS Installation is a New Entrant, the period from the date of receipt by the

ICC Contract Counterparty in its UK ETS Trading Account of the required number of
Forfeiture FAs for the calendar year in which the third (3rd) anniversary of the Start
Date occurs until the Specified Expiry Date (unless the ICC Contract is terminated
pursuant to Condition 38.1 (Pre-Start Date Termination), Condition 38.5 (Termination
for Prolonged Force Majeure), Condition 38.22 (Termination for failing to remedy a T&S
Prolonged Unavailability Event), Condition 38.27_(Default Termination), Condition
38.29 (Qualifying Change in Law Termination) or Condition 38.31 (QCiL Compensation
termination) whereby such period shall end on the date on which this ICC Contract

terminates);

"FA Payment Year" means:

(A) subject to limbs (B) and (C) below, the period commencing on the later of:

() the FA Forfeiture Deadline; and

(ii) the date of receipt by the ICC Contract Counterparty of the required number of
Forfeiture FAs

and ending on the FA Allocation Deadline that falls immediately after the date referred

to in (i) or (ii) (as applicable) or, in the Specified Expiry Date Calendar Year, the

Specified Expiry Date (if earlier); and

(B) if the Specified Expiry Date falls after the FA Allocation Deadline in the Specified Expiry

Date Calendar Year:

() subject to (i), the period commencing on the later of: (a) the FA Forfeiture
Deadline in the Specified Expiry Date Calendar Year; and (b) the date of receipt
by the ICC Contract Counterparty of the required number of Forfeiture FAs for
the Specified Expiry Date Calendar Year, and ending on the Specified Expiry
Date; or

(ii) if the Specified Expiry Date falls before the FA Forfeiture Deadline in the
Specified Expiry Date Calendar Year, a period equal to one (1) Settlement Unit;
and

(©) if the Specified Expiry Date falls on or before the FA Allocation Deadline in the Specified

Expiry Date Calendar Year, there shall be no FA Payment Year relating to such
calendar year;

"FA Reconciliation Amounts" has the meaning given to that term in Condition 12.16

(Calculation of FA Reconciliation Amounts);

"FA Reconciliation Billing Period" has the meaning given to that term in Condition 12.17

(Calculation of FA Compensatory Interest Amount);

"FA Trajectory” has the meaning given to that term in the ICC Agreement;
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"Fallback Price" has the meaning given to that term in paragraph 1 of Annex 12 (Greenhouse
Gas Removal Credits);

"Fallback Price Dispute" has the meaning given to that term in paragraph 1_of Annex 12
(Greenhouse Gas Removal Credits);

"Fallback Price Dispute Deadline" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Fallback Price Dispute Emitter" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"Fallback Price Dispute Notice" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"Fallback Price Dispute Threshold Criterion" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"Fallback Price Dispute Validity Notice" has the meaning given to that term in paragraph 1
of Annex 12 (Greenhouse Gas Removal Credits);

"Fallback Price Expert Appointment Threshold" has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);

"Fallback Price Principles" has the meaning given to that term in paragraph 1_of Annex 12
(Greenhouse Gas Removal Credits);

"Fallback Price Principles Prioritisation" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"Fallback Price Principles Request Criterion"” has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);

"Fallback Price Principles Reqguest Notice" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"Fallback Price Review" has the meaning given to that term in paragraph 1_of Annex 12
(Greenhouse Gas Removal Credits);

"Fallback Price Review Implementation Date" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"Fallback Price Review Notice" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"Fallback Price Review Outcome Notice" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"Fallback Price Review Proposal" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Fallback Price Review Response Deadline" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"Fallback Price Review Response Notice" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);
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"Fallback Price Review Trigger" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"Fallback Price Source Quality Criteria" has the meaning given to that term in paragraph 1
of Annex 12 (Greenhouse Gas Removal Credits);

"Final FA Forfeiture" has the meaning given to that term in paragraph 1 of Annex 13 (UK
ETS Free Allowances);

"First Submission" has the meaning given to that term in Condition 46.6(B) (Expert
Determination Procedure);

"First Submission Deadline" has the meaning given to that term in Condition 46.6(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 56-156.1 (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,*

provided that such event or circumstance:

0] 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);

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

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

Note to Reader: This definition is subject to the further consideration by BEfSDESNZ in terms of whether an equivalent CO: entity is
referenced here.
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(iv) 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) 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 28.2 (Forecast Data);

"Forfeited FAs" means the Forfeiture FAs which have been transferred by the Emitter to the
ICC Contract Counterparty in accordance with paragraph 3.11_of Annex 13 (UK ETS Free

Allowances);

"Forfeiture FAs" means the number of UK ETS Free Allowances (and/or, only if paragraph
3.12 (Transfer of Forfeiture FAs), paragraph 4.6(E)(i)(a)(aa)_(Initial Capture Factor Rebasing)
or paragraph 4.16(E)(i)(a)(aa) (Subsequent Capture Factor Rebasing(s)) of Annex 13 (UK ETS
Free Allowances) (as applicable) applies, other UK ETS Allowances) the Emitter is required to
transfer to the ICC Contract Counterparty for calendar year (f) pursuant to paragraph 3.11
(Transfer of Forfeiture FAs), as specified in the Initial FA Forfeiture Notice (if the UK ETS
Installation is an Incumbent Installation) or an Annual FA Forfeiture Notice and calculated as
follows and rounded to the nearest whole number:

FFA,f = TFA,f X CFf

where:
Fraf = number of Forfeiture FAs for calendar year (f);
Traf = Total Annual FA Allocation for calendar year (f); and
CF¢ = Capture Factor (%) that applies for calendar year (f),

provided that:

(A) if the UK ETS Installation is an Incumbent Installation, for the Start Date Calendar Year:

tysp
Fif1 = Fras Xt_
1
where:
FiRy = number of Forfeiture FAs for the Start Date Calendar Year pro-rated
by reference to the Start Date;
Fraq = number of Forfeiture FAs for the Start Date Calendar Year;
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tisp = number of days from and including the Start Date to and including 31
December in the Start Date Calendar Year; and

number of days in the Start Date Calendar Year; and

o~
oy
I

(B) for the Specified Expiry Date Calendar Year, if the Specified Expiry Date occurs after
the FA Allocation Deadline in such year:

SED _ LfISED
Fpis = Fpag X ——

tr
where:

Fie2 = number of Forfeiture FAs for the Specified Expiry Date Calendar Year
(f) pro-rated by reference to the Specified Expiry Date;

Fraf = number of Forfeiture FAs for the Specified Expiry Date Calendar Year
()

trisEp = number of days from and including 1 January in the final calendar year
(or part calendar year) of the Initial Term to and including the Specified
Expiry Date; and

tr = number of days in the Specified Expiry Date Calendar Year (f);

provided that if the Specified Expiry Date occurs on or before the FA Allocation Deadline in the
Specified Expiry Date Calendar Year, the number of Forfeiture FAs for the Specified Expiry
Date Calendar Year shall be deemed to be zero (0);

"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:
0] in a draft Bill;
(i) in a Bill;

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

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

(v) in draft subordinate legislation;
(vi)  indraft Devolved Legislation;

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

(viii) 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;

42



(B)

(©)

(D)

DRAFT: December20220ctober 2023

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

x) in a draft Treaty or other international agreement in relation to which His
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

(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:

0] 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:

0] 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

(i) 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;
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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;

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:
0] commenced;

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

(iii) 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:

0] 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;

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

() 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

(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;

"Free Allocation Regulation” has the meaning given to that term in paragraph 1 of Annex 13
(UK ETS Free Allowances);

"FSMA" means the Financial Services and Markets Act 2000;

"Full Capture Outage Event" means an event where the Capture Plant is fully unavailable;

"Full Industrial Installation Outage Event" means an event where the Industrial Installation
is fully unavailable;

"Full T&S Outage Event" means an event or circumstance affecting the relevant T&S
Network which prevents the Capture Plant from accessing and exporting any captured CO:2
Rich Stream to such T&S Network for a period equal to or exceeding one (1) day;

"Funding Mechanism" means [the relevant documentation]:* 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;

31

Note to Reader: BEISDESNZ 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.

45



DRAFT: December20220ctober 2023

"Further Accumulated GGR Credit Collateral Posting Date" has the meaning given to that
term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"Further Accumulated GGR Credit Collateral Posting Notice" has the meaning given to
that term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"Further Accumulated GGR Credits Threshold" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"Further Annual FA Transfer Response Notice" has the meaning given to that term in
paragraph 1 of Annex 13 (UK ETS Free Allowances);

"Further Capture Factor Response Notice" has the meaning given to that term in paragraph
1 of Annex 13 (UK ETS Free Allowances);

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

"Further Carbon Intensity Baseline Report Response Notice" has the meaning given to
that term in Condition 27-9(S)}{i)27.9(C)(ii) (Undertakings: Carbon Intensity Baseline);

"Further Carbon Intensity Methodology Response Notice" has the meaning given to that
term in Condition 274(C){i#)27.4(C)(ii) (Undertakings: Carbon Intensity Methodology);

"Further Carbon Intensity Report Response Notice" has the meaning given to that term in
Condition 27-2427.14 (Undertakings: Carbon Intensity Report);

"Further CCU Response Notice" has the meaning given to that term in Condition

26-6(C){(i1)26.6(C)(ii) (Notification of CCU);

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

"Further GGR Credit Revenue Auditor's Report Response Notice" has the meaning given
to that term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"Further Initial Capture Factor Rebasing Response Notice" has the meaning given to that
term in paragraph 1 of Annex 13 (UK ETS Free Allowances);

"Further Milestone Assessment Response Notice" has the meaning given to that term in
Condition 4-4(C){i4.4(C)(ii) (Milestone Requirement Notice);

"Further OCP Response Notice" has the meaning given to that term in Condition
3-20{C)}(#)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 55 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Further Qutage-ReliefSustainable Biogenic [CO,] Emissions Response Notice" has the

meaning given to that term in Cenditienparagraph 5-(Pefinitions:-Part 4)1 of Part4-(Payment
Caleulations);Annex 12_(Greenhouse Gas Removal Credits);

"Further T&S Network Availability Response Notice" has the meaning given to that term
in Condition 3-64{C)}{i)3.67(C)(ii) (T&S Connection Confirmation CP);

"Further TCDE Response Notice" has the meaning given to that term in Condition 3.36(C)(ii)
(T&S Connection Confirmation CP Relief);

46



DRAFT: December20220ctober 2023

"Gap Period" has the meaning given to that term in paragraph 1 of Annex 13 (UK ETS Free
Allowances);

"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:

() 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;

"GGO Instrument" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"GGO Instrument Restrictions" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"GGR Acceptable Collateral" has the meaning given to that term in paragraph 11 of Annex
12 (Greenhouse Gas Removal Credits);

"GGR Audit Year" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"GGR Bond" has the meaning given to that term in paragraph 41 of Annex 12 (Greenhouse
Gas Removal Credits);

"GGR Bond Details Notice" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"GGR Bond Event" has the meaning given to that term in paragraph 41 of Annex 12
(Greenhouse Gas Removal Credits);

"GGR Collateral Amount" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"GGR Collateral Correction Notice" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credit" has the meaning given to that term in paragraph 1_of Annex 12_(Greenhouse
Gas Removal Credits);

"GGR Credit Compensatory Interest" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credit Compensatory Interest Amount” has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);
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"GGR Credit Compensatory Interest Rate" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credit Issuance Restrictions" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credit Recalculation Amount" has the meaning given to that term in paragraph 41 of
Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credit Revenue Auditor's Report Response Notice" has the meaning given to that
term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credit Revenue Auditor's Report Supporting Information" has the meaning given
to that term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credits Security Auditor's Report" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credits Security Confirmation" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"GGR Credits Security Notice" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"GGR Credits Security Restriction" has the meaning given to that term in paragraph 1 _of
Annex 12 (Greenhouse Gas Removal Credits);

"GGR Letter of Credit" has the meaning given to that term in paragraph 11 of Annex 12
(Greenhouse Gas Removal Credits);

"GGR Letter of Credit EventDetails Notice" has the meaning given to that term in paragraph
1of-Annex-91 of Annex 12 (Greenhouse Gas Removal Credits);

"GGR Qualifying-Bond-ProviderLetter of Credit Events" has the meaning given to that term
in paragraph 11 of Anrex-9Annex 12 (Greenhouse Gas Removal Credits);

"GGR Non-Compliance Notice" has the meaning given to that term in paragraph 1_of Annex
12 (Greenhouse Gas Removal Credits);

"GGR Posted Collateral" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"GGR Posted Collateral Demand" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"GGR Qualifying Bond Provider" or "GGR Qualifying Issuer" has the meaning given to
that term in paragraph 1-efAnnex-91 of Annex 12 (Greenhouse Gas Removal Credits);

"GGR Reserve Account" has the meaning given to that term in paragraph 1_of Annex 12
(Greenhouse Gas Removal Credits);

"GGR Secured Sums" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"Government Entity" means:
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(A) any department, non-departmental public body, authority or agency of His Majesty's
Government of the United Kingdom or the Crown;

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

(C) 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;

"Greenhouse Gas Removal Audit Notice" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"Greenhouse Gas Removal Audit Right" has the meaning given to that term in paragraph 1
of Annex 12 (Greenhouse Gas Removal Credits);

"Greenhouse Gas Removal Audit Termination Event" has the meaning given to that term
in paragraph +-ef-Annex-91 of Annex 12 (Greenhouse Gas Removal Credits);

"Greenhouse Gas Removal Information Termination Event" has the meaning given to that
term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"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 His Majesty's Government in its capacity as funding body pursuant to the
Funding Mechanism;3

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

"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 [@]=;

"ICC Technical Audit" means (as applicable):

(A) a Pre-Capture Meter ICC Technical Audit carried out in accordance with the relevant
Inlet CO2 Measurement Specification;

(B) a Stack Meter ICC Technical Audit carried out in accordance with the relevant Inlet CO>
Measurement Specification;

(© a Fuel Meter ICC Technical Audit carried out in accordance with the relevant Inlet CO2
Measurement Specification; and/or
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Note to Reader: This definition is subject to further review by BEISDESNZ.

Note to Reader: Relevant legislative reference to be confirmed.
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"ICC Contract" means the ICC Agreement which incorporates these Conditions;

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

0] the ICC Contract Counterparty (or its Representatives); or

(i) 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;

(B)  without prejudice to the generality of paragraph (A}(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

(C) 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 CO, Measurement Data Breach Notice" has the meaning
given to that term in Condition 23.2_ (Notification by ICC Contract Counterparty of CO,
Measurement Data Obligation breach);

"ICC Contract Counterparty CO, Measurement Data Breach Response Notice" has the
meaning given to that term in Condition 22-723.7 (Response to natification of an Emitter CO;
Measurement Data 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
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Note to Reader: This definition will need to include any similar audit included in the Outlet CO2 Metering Specification.
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connection with the ICC Contract, any other ICC Document, the Grant Funding
Agreement or any other CCUS Programme ICC Contract;

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

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:

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

(iii) 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
29.1 (ICC Contract Counterparty QCiL Notice);

"ICC Contract Counterparty QCiL True-Up Notice" has the meaning given to that term in
Condition 32:432.1 (ICC Contract Counterparty QCiL True-Up Notice);

"ICC Contract Counterparty Restricted Purposes" means:

(A)

(B)

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

complying with the ICC Contract Counterparty's responsibilities and obligations under
or by virtue of [@]¢, any other Law, or any Directive, policy or guidance;

"ICC Contract Counterparty T&S Connection Delay True-Up Notice" has the meaning
given to that term in Condition 3:473.50 (ICC Contract Counterparty T&S Connection Delay
True-Up Notice);

"ICC Contract Settlement Activities" means:

(A)

(B)

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

the calculation of collateral requirements and the provision of collateral in accordance
with Part-9{(Credit-SuppertPart 9 (Credit Support) and/or Part G (Accumulated GGR
Credits: Security and Enforcement) of Annex 12 (Greenhouse Gas Removal Credits);

"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,

35
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Note to Reader: Relevant legislative reference to be confirmed.

Note to Reader: Relevant legislative reference to be confirmed.
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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;

"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;

"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;

"ICC Payment Information"3 means the following information relating to the Payments:
(A)  the Average Achieved CO2 Capture Rate;
(B)  the Average Achieved CO: Storage Rate;
(C) the Average Achieved CO: Utilisation Rate;
(D) the Capex Payment Rate;

(E) the CMRP Sources;

(3] the CO2 Capture Rate Estimate;

(G) the Maximum Annual CO2 Capture Quantity;
(H) the OCP Achieved CO:2 Capture Rate;

() the Reference Price; and

J) the Strike Price;

(K) the total number of Voluntary GGR Credits and/or Compliance GGR Credits issued to
the Emitter;

(L) details of the Acceptable Voluntary Scheme(s) and Acceptable Compliance Scheme(s)
which issued Voluntary GGR Credits and Compliance GGR Credits to the Emitter; and

(M) the transaction data relating to any Monthly GGR Credit Revenue, which is anonymised
by the ICC Contract Counterparty;

"ICC Register Information” means the information to be included and updated in the ICC
Contract Counterparty's register which may include the following:

(A) name of Installation;

(B) unique identifier assigned to the Installation by the ICC Contract Counterparty;
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Note to Reader: This definition is subject to further development as the free allowances provisions are developed.
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(C)  Start Date (including the Emitter's expected Start Date);
(D)  Agreement Date;

(E) the Installation's capture technology type;

(3] the Target Commissioning Date;

(G) the Initial Target Commissioning Window start date;

(H) the Initial Target Commissioning Window end date;

()] the Longstop Date;

(J) the Industrial Installation Technology;

(K) the T&S Operator;

{H)(L) the ICC Payment Information;

(M) the Emitter's name, company registered address and company registration number;
{3} (N) the unique geographical coordinates of the Installation;

{4 (Q) version name and number of the standard terms and conditions;

{&)(P) if applicable, the reference number and date of any modification agreement entered
into between the Emitter and the ICC Contract Counterparty; and

MY(Q) if applicable, the termination date of the ICC Contract;

"ICE Futures Europe Index" has the meaning given to that term in paragraph 11 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 55 (Definitions:
Part 4) of Part 4 (Payment Calculations);

"Incomplete Settlement Unit" has the meaning given to that term in Condition 55 (Definitions:
Part 4) of Part 4 (Payment Calculations);

"Incumbent Installation” means an installation (as defined in the UK ETS Order) which is not
a New Entrant;

"Industrial Activity" means each product manufactured, material treated and/or service
provided by the Industrial Installation in respect of which some or all of the associated CO:2
emissions are directed to the Capture Plant;

"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 CO2
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in the United Kingdom, including any CCS 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 (i):

where:

CPI;

CPI base

CPI;
Hi = .
CPlpgse

is the Inflation Factor which applies on and from the relevant
OP Indexation Anniversary;

denotes the CPI for January of the relevant calendar year or,
where the CPI for January is not published by the first (1st) day
of the Summer Season in such calendar year, the Reference
CPI, which is applicable to the Settlement Unit (i); and

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):

where:

1I;

CPITe™

CPISg%e

CcPIg*?

_cpi®v cpighd
i— old new
CPIbase Cplb%eb

is the Inflation Factor which applies on and from the relevant
OP Indexation Anniversary;

is the CPI applicable to Settlement Unit (i), using the new (re-
based) index;

is the Base Year CPI, using the original index;

is the CPI in the Month in which the re-basing has occurred
using the original index; and

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; (ii) 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 Auxiliary CO, Generated" has the meaning given to that term in the ICC Agreement;
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"Initial Auxiliary CO. Generated Methodology" has the meaning given to that term in the
ICC Agreement;

"Initial Capture Factor" has the meaning given to that term in the ICC Agreement;

"Initial Capture Factor Methodology" has the meaning given to that term in paragraph 1 of
Annex 13 (UK ETS Free Allowances);

"Initial Capture Factor Rebasing Condition" has the meaning given to that term in
paragraph 1 of Annex 13 (UK ETS Free Allowances);

"Initial Capture Factor Rebasing Notice" has the meaning given to that term in paragraph 1
of Annex 13 (UK ETS Free Allowances);

"Initial Capture Factor Rebasing Notification Date" has the meaning given to that term in
paragraph 1 of Annex 13 (UK ETS Free Allowances);

"Initial Capture Factor Rebasing Response Notice" has the meaning given to that term in
paragraph 1 of Annex 13 (UK ETS Free Allowances);

"Initial Capture Factor Rebasing Supporting Information" has the meaning given to that
term in paragraph 1 of Annex 13 (UK ETS Free Allowances);

"Initial CMRP Index" has the meaning given to that term in paragraph 11 of Arnrex-6Annex 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
1Part A_of Annex 1 (Conditions Precedent) and "Initial Condition Precedent" shall be
construed accordingly;

"Initial CP Provisions" means RPart7Part 7 (Changes in Law) and Part- A{CMRP-Review
Procedures)-of-Annex-6Annex 6 (Carbon Market Reference Price Review);

"Initial Expected-Annual-CaptureFactorEA Forfeiture” has the meaning given to that term
in paragraph 1 of Annex 13 (UK ETS Free Allowances);

"Initial FA Forfeiture Notice" has the lCC-Agreement;meaning given to that term in
paragraph 1 of Annex 13_(UK ETS Free Allowances);

"Initial Gap Period" has the meaning given to that term in paragraph 1 of Annex 13 (UK ETS
Free Allowances);

"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);

"Initial Total Generated Emissions" has the meaning given to that term in the ICCC
Agreement;
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"Initial Total Generated Emissions Methodology" has the meaning given to that term in
paragraph 1 of Annex 13 (UK ETS Free Allowances);

"Inlet CO, Measurement Data" has the meaning given to that term in the ICC Agreement;

"Inlet CO», Measurement Equipment” means the measurement equipment which is required

to _determine the Auxiliary CO»> Generated Input, the Measured CO> Input from Industrial
Installation _and the Measured CO> Input in accordance with the relevant Inlet CO>
Measurement Specification(s) which may include flow meters, compositional analysers,
temperature _measurement equipment, pressure measurement equipment, associated
communications _equipment, and another other necessary ancillary equipment and
infrastructure;

"Inlet CO, Measurement Obligation" has the meaning given to that term in Condition
20.221.2 (Undertakings: Inlet CO> Measurement Obligation);

"Inlet CO, Measurement Point(s)" has the meaning given to that term in the ICC Agreement;

"Inlet CO, Measurement Specification(s)" has the meaning given to that term in the ICC
Agreement;

"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;

"Insolvency Event" has the meaning given to that term in paragraph 1_of Annex 12
(Greenhouse Gas Removal Credits);

"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 Measurement Equipment” means the Outlet CO, Metering Equipment and/or
the Inlet 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);

"Interest Rate Methodology" means the average of the Bank of England Sterling Overnight
Index Average (SONIA) Compounded Index, plus one (1) percentage point, from the date the
Emitter receives the Subsidy for the period interest is required to run under Condition 28.13
(Subsidy Interest), and subject to Condition 28.13(C);

"Investor" means any person who holds any indirect or direct legal, beneficial or equitable
interest in the equity share capital (or other economic interests) in the Emitter and/or HoldCo;

"KYC Notice" has the meaning given to that term in Condition 67.10 (KYC Notification);
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"Law" means:

(A) any Act of Parliament, any subordinate legislation within the meaning of section 21(1)
of the Interpretation Act 1978;

(B) any exercise of the Royal Prerogative;

(C) 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, Wales and WalesNorthern Ireland; and

(E) tothe 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 43.3 (Letters
of Credit);

"Linked Entity" has the meaning given to that term in paragraph 1 of Annex 12 (Greenhouse
Gas Removal Credits);

"Linked Entity Compliance GGR Credit Revenue" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"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 5656
(Force Majeure) to be entitled to such extension; or

57



DRAFT: December20220ctober 2023

(B) a T&S Commissioning Delay Event but only to the extent that the Emitter has satisfied
the requirements of Conditions 3.36—t6—3.403.39_to 3.43 (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;

"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-42.5 of Annex 4 (Change Control Procedure);

"Material Amendment Response Notification" has the meaning given to that term in
paragraph 2:2(B}-ef-Annex42.2(B) of Annex 4 (Change Control Procedure);

"Material Change" means in relation to the Outlet CO, Metering Equipment and/or the Inlet
CO; Measurement Equipment, 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 Outlet CO»
Metering Equipment and/or the Inlet CO, Measurement Equipment will be 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 the ICC
Agreement;3s

"Maximum T&S Capacity" has the meaning given to that term in the ICC Agreement;®

"Maximum T&S Delivery Point Size" has the meaning given to that term in the ICC
Agreement;+

"Measured CO; Input" means the sum of:
(A)  the Measured CO; Input from Industrial Installation; and
(B) (if applicable) the Auxiliary CO, Generated Input;

"Measured CO: Input from Industrial Installation” means the mass quantity of CO-
(expressed in tCOy) from the Industrial Installation entering the Capture Plant during the
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Note to Reader: This definition is subject to further review as the F¥&S-business-modelCCS Network Code develops.
Note to Reader: This definition is subject to further review as the F&S-business-modelCCS Network Code develops.

Note to Reader: This definition is subject to further review as the F¥&S-business-modelCCS Network Code develops.
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relevant Settlement Unit, as measured in accordance with the relevant Inlet CO2 Measurement
Specification;

"Measurement Breach Notice" has the meaning given to that term in Condition 20-321.3
(Notification of Measurement Obligation breach);

"Measurement Breach Response Notice" has the meaning given to that term in Condition
20-421.4 (Response to notification of Measurement Obligation breach);

"Measurement Breach Response Notice Period" has the meaning given to that term in
Condition 20-421.4 (Response to natification of Measurement Obligation breach);

"Measurement Equipment Access Right" has the meaning given to that term in Condition
20:1421.12 (Undertakings: Access to and testing of measurement equipment);

"Measurement Equipment Access Termination Event" means an event as set out in
Condition 20-2021.18 (Failure to provide Measurement Equipment Access Right);

"Measurement Equipment Inspection Notice" has the meaning given to that term in
Condition 20-1521.13 (Undertakings: Access to and testing of measurement equipment);

"Measurement Equipment Schematic Obligation" has the meaning given to that term in
Condition 20-1021.8 (Undertakings: Measurement Equipment Schematics);

"Measurement Equipment Schematic Obligation Notice" has the meaning given to that
term in Condition 20-20(A)21.8(A) (Undertakings: Measurement Equipment Schematics);

"Measurement Obligation” means an Outlet CO2 Metering Obligation and/or an Inlet CO2
Measurement Obligation (as applicable);

"Measurement Remediation Plan" means a plan developed by the Emitter setting out
appropriate milestones and actions to be taken to remedy a breach of a Measurement
Obligation;

"Metered CO, Output” means the sum of:

(A) limb (A) of the definition of Metered CO2 Output to T&S (expressed in tCO,); and

(B) (if applicable) the Metered CO2 Output to CCU (expressed in tCOy);

"Metered CO, Output Estimate" has the meaning given to that term in the ICC Agreement;

"Metered CO; Output to CCU" means the mass quantity of CO2 (expressed in tCO,) directed
to CO2 Utilisation from the Installation during the relevant Settlement Unit, as determined by
the Outlet CO2 Metering Equipment at the CO2 Utilisation Delivery Point(s) during such
Settlement Unit;

"Metered CO; Output to T&S" means:

(A)  the mass quantity of CO2 (expressed in tCOy) entering the relevant T&S Network from
the Installation during the relevant Settlement Unit, as measured by the Outlet CO2
Metering Equipment at the CO2 T&S Network Delivery Point(s), as such mass quantity
may be adjusted pursuant to Condition 30.22 (QCiL Adjusted Capture Payment) (if
applicable); or
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(B) if a Capture Outage Relief Event is deemed to have occurred in accordance with
Condition 6-21LA)(A) or 6.13(F)(ii), the Deemed CO: Output to T&S during the relevant
Settlement Unit;

"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);

"Metered CO, Output to T&S Data Recalculation Amount" has the meaning given to that
term in Condition 6.25(B)_(Recalculations of Metered CO, Output to T&S);

"Metered CO, Output to T&S Estimate" has the meaning given to that term in the ICC
Agreement;

"Metered CO; Rich Stream Output to T&S" means the mass quantity of CO2 Rich Stream
(expressed in tCO2rs) entering the relevant T&S Network from the Installation during the
relevant Settlement Unit, as determined by the Outlet CO2 Metering Equipment at the CO:2
T&S Network Delivery Point(s) during such Settlement Unit;

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

"Milestone Delay Notice" has the meaning given to that term in Condition 4-84.8 (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 5656
(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—t6—3.403.39_to 3.43 (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 4-14.1 (Milestone
Requirement Notice);

"Milestone Requirement Notice" has the meaning given to that term in Condition 4-14.1
(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 CO2 Capture Rate which is equal
to or greater than the higher of: (i) ten (10) percentage points lower than the OCP Achieved
CO:2 Capture Rate; and (ii) eighty per cent. (80%);
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"Minimum CO, Capture Rate Breach" has the meaning given to that term in Condition
21.222.2 (Notification of Minimum CO- Capture Rate Obligation breach);

"Minimum CO; Capture Rate Obligation" has the meaning given to that term in Condition
23.122.1 (Undertaking: Minimum CO, Capture Rate);

"Minimum OCP Commissioning Regquirements” has the meaning given to that term in
paragraph 1_of Annex 2_(Testing Requirements);

"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
3-24(A)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:

(A) an executive summary;
(B) a summary of the Pre-Operation Activities carried out to date;

(C) 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;

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

(3] 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;

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

(H)  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;_and

(J) the aggregate amount that the Secretary of State has paid to date and which is due and
payable to the Emitter under the Grant Funding Agreement;

"Misleading CO, Measurement Data Termination Event" has the meaning given to that
term in Condition 22:1223.12 (Misleading CO, Measurement Data);

adhg , +entMonitoring and
Reportmq Requlatlon has the meaning given to that term in Genmﬁengaragragh 237
{Misleading-Full-Capture-Outage-Event-Netification1 of Annex 13 (UK ETS Free Allowances);

"Month" means a calendar month;

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

"Monthly Compliance GGR Reporting Deadline" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);
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"Monthly FA Payment" has the meaning given to that term in Condition 11.1 (Monthly FA
Payment Calculation);

"Monthly GGR Credit Revenue" has the meaning given to that term in paragraph 41 of Annex
12 (Greenhouse Gas Removal Credits);

"Monthly GGR Credit Revenue Payment" means an amount equal to ninety per cent (90%)
of the Monthly GGR Credit Revenue;

"Monthly Linked Entity Compliance GGR Credit Revenue" has the meaning given to that
term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"Monthly Metered CO; Output Estimate" shall be calculated as follows:

MC02_Out_E = £204E
where:
MCO2_Out_E = is the Monthly Metered CO2 Output Estimate; (tCO»);
CO2_Out_E = is the Metered CO2 Output Estimate; (tCO>); and
m = is the number of months (sixty (60)) in the first five (5) Capex

Payment Years;

"Monthly Opex Payment" means the payment calculated in accordance with Condition 8.1
(Opex Payment Calculation);

"Monthly Post-Restriction Compliance GGR Data" has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);

"Monthly Post-Restriction Voluntary GGR Data" has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);

"Monthly T&S Payment" means the payment calculated in accordance with Condition 9.1
(T&S Payment Calculation);

"Monthly Voluntary GGR Reporting Deadline" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"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 47.447.4
(Arbitration Procedure);

"Net Recoverable Value Adjustment" means an adjustment that the Parties agree, or that
is determined pursuant to the Dispute Resolution Procedure, reflects the Net Recoverable
Value of the Capture Plant;

"Net Recoverable Value of the Capture Plant" means the anticipated fair market value of
the whole of the Capture Plant or, where it is not reasonably practicable to effect the sale and
transfer of the whole of the Capture Plant, the individual components forming part of the
Capture Plant (the "Capture Plant Assets"), being the amount for which the Capture Plant
Assets could be exchanged in an arm's length transaction between informed and willing
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parties, other than in a forced or liquidation sale, or the actual selling price of the Capture Plant
Assets, in each case whether for re-use or scrap, with such value:

(A) determined in accordance with IFRS 13 Fair Value Measurement (or any suitable,
alternative accounting standard that is agreed by the Parties, acting reasonably);

(B) based on the assumption that the Capture Plant Assets are in the condition that they
would have been in had the Emitter operated and/or maintained such assets in
accordance with the Reasonable and Prudent Standard (but excluding the costs of any
rectification and/or maintenance works that would be required to bring the capture Plant
Assets up to such standard);

(C) reduced to reflect the reasonable costs of marketing and entering into one or more
agreement(s) for the sale and transfer of the Capture Plant Assets (including any
external legal and/or accountancy costs);

(D) reduced to reflect the reasonable costs of disconnecting, disassembling, packaging,
handling, removing, transporting and/or delivering the Capture Plant Assets as part of
their sale and transfer; and

(E) deemed to be zero (0), where it is less than zero (0);

"New Entrant” means an installation (as defined in the UK ETS Order) in respect of which UK
ETS Free Allowances were not allocated in the 2021-2025 Allocation Period pursuant to the
UK ETS Order;

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

"Non-affected Party" has the meaning given to that term in Condition 56:4(A)56.4(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 40.1(B)
(Termination Events);

"OCP Achieved CO; Capture Rate" means the CO; capture rate (expressed as a percentage
(%)) for the Installation determined during the OCP Performance Test and calculated as
follows:

OCPACR =22
co2_In
where:
OCPACR = OCP Achieved CO2 Capture Rate (expressed as a percentage
(%));
CO2_Out = Metered CO2 Output during the OCP Performance Test (tCO.);
and
CO2_In = Measured COz Input during the OCP Performance Test (tCO,);
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"OCP Achieved Metered CO; Output to T&S" means the mass quantity of COz Rich-Stream
(expressed in tCO2rs) entering the relevant T&S Network from the Installation during the OCP
Performance Test, as measured by the Outlet CO2 Metering Equipment at the CO2 T&S
Network Delivery Point(s);

"OCP Non-Compliance Notice" has the meaning given to that term in Condition 3-213.11
(Operational Conditions Precedent: General Reporting Obligations);

"OCP Notice" has the meaning given to that term in Condition 3-7(B)3.7(B) (Operational
Conditions Precedent: General Reporting Obligations);

"OCP Performance Test" means the Commissioning Test to be carried out and completed
by the Emitter pursuant to paragraphs 2(B),2(C)-and-2(B)-of Part B-ef- Annex-13(B), 3(C)_and
3(D)_of Part B_of Annex 1 (Conditions Precedent), in order to determine the OCP Achieved
CO2 Capture Rate, the CO2 T&S Flow Rate, the OCP Achieved Metered CO2 Output to T&S
and, if applicable, the CO2 Utilisation Flow Rate;

"OCP Performance Test Access Notice" has the meaning given to that term in paragraph
41 of Annex 2 (Testing Requirements);

"OCP Performance Test Access Right" has the meaning given to that term in paragraph 11
of Annex 2 (Testing Requirements);

"OCP Performance Test Date Notice" has the meaning given to that term in paragraph 11
of Annex 2 (Testing Requirements);

"OCP Performance Test Outputs" has the meaning given to that term in paragraph 41 of
Annex 2 (Testing Requirements);

"OCP Performance Test Report" has the meaning given to that term in paragraph 11 of
Annex 2 (Testing Requirements);

"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 CO2 Capture
Rate Estimate; and (ii) eighty five per cent. (85%);

"OCP Required CO; Capture Rate Multiplier" means the OCP Required CO2 Capture Rate
divided by the CO. Capture Rate Estimate (expressed as a decimal fraction);

"OCP Required CO, Rich-Stream-T&S Flow Rate" means the COz-Rich-Stream T&S Flow
Rate Estimate multiplied by the OCP Required CO2 Capture Rate Multiplier;

"OCP Required CO; Utilisation Flow Rate" means the CO: Utilisation Flow Rate Estimate
multiplied by the OCP Required CO2 Capture Rate Multiplier;

"OCP Response Notice" has the meaning given to that term in Condition 3-93.9 (Operational
Conditions Precedent: General Reporting Requirements);

"OCP Supporting Information" has the meaning given to that term in Condition 3:9(B}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 later of (i) the last day of the Month in which the Start Date
occurred; and (i) the last day of the Month in which the ICC Contract Counterparty notifies the
Emitter pursuant to 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 Condition 3-283.28 (Waiver of Conditions Precedent and Default)
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and/or Condition 3:683.72 (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 14:4312.11 (Calculation of OP
Compensatory Interest Amount);

"OP Compensatory Interest Amount" has the meaning given to that term in Condition
41.1312.11 (Calculation of OP Compensatory Interest Amount);

"OP Compensatory Interest Rate" has the meaning given to that term in Condition
41.1312.11 (Calculation of OP Compensatory Interest Amount);

"OP Indexation Adjustment” has the meaning given to that term in Condition 8:38.3 (OP
Indexation Adjustment);

"OP Indexation Anniversary" has the meaning given to that term in Condition 8:4(A}8.4(A)
(OP Indexation Adjustment);

"OP Mitigation Adjustment"” has the meaning given to that term in the ICC Agreement;*

"OP Net Payable Amount" means in respect of an OP Billing Period, the amount calculated
in accordance with Condition £1:2412.12 (Calculation of OP Net Payable Amount);

"OP Reconciliation Amounts" has the meaning given to that term in Condition 43-1212.10
(Calculation of OP Reconciliation Amounts);

"OP Reconciliation Billing Period" has the meaning given to that term in Condition
41.1312.11 (Calculation of OP Compensatory Interest Amount);

"Operational Conditions Precedent" means the operational conditions precedent set out in
Part-B-of- Annex—21Part 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
55 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Costs Early Reopener Calculation Date" means the earlier of: (i) the date on which
there have been twelve (12) (consecutive or non-consecutive) Valid OP Billing Periods; and
(i) the date on which there have been twenty-four (24) Billing Periods;

"Opex Costs Early Reopener Cap" has the meaning given to that term in Condition 55
(Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Costs Early Reopener Materiality Threshold" has the meaning given to that term in
Condition 55 (Definitions: Part 4) of Part 4 (Payment Calculations);

41

Note to Reader: The Strike Price will be adjusted during a T&S Outage Event by reference to the variable energy-related operating
costs that an Emitter will be able to mitigate, and will be deemed to have mitigated, from reduced energy consumption by turning down
the throughput of the Capture Plant from a full load to a part-load operating condition, by reference to the duration of the T&S Outage
Event and the Available T&S Capacity.

65



DRAFT: December20220ctober 2023

"Opex Costs Early Reopener Non-Compliance Notice" has the meaning given to that term
in Condition 55 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Costs Early Reopener Notice" has the meaning given to that term in Condition 55
(Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Costs Early Reopener Response Notice" has the meaning given to that term in
Condition 55 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Costs Early Reopener Supporting Information” has the meaning given to that term
in Condition 55 (Definitions: Part 4) of Part 4 (Payment Calculations);

"Opex Payment" means the payment calculated in accordance with Condition 8-28.2 (Opex
Payment Calculation);

"Opex Payment Billing Statement" has the meaning given to that term in Condition 31.812.7
(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 38-238.1 (Pre-Start Date Termination),
Condition 38:538.5 (Termination for Prolonged Force Majeure), Condition 38.2238.22
(Termination for failing to remedy a T&S Prolonged Unavailability Event), 38-27Condition 38.27
(Default Termination), Condition 38-2938.29 (Qualifying Change in Law Termination) or
Condition 38-3138.31 (QCiL 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 (j),
calculated in accordance with the following formula:#
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where:

AOP; = is the Opex Payment QCiL Differential (£) in the
relevant period (j);

AOP; = is the Opex Payment QCiL Differential (£) in
Settlement Unit (i);
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is a whole integer number from (1) to (n) with each
such integer referring to distinct Settlement Units in
the relevant period (j);

is the number of Settlement Units (i) in the relevant
period (j);

is the Capture FactorRate QCIL Differential (%) that
applies in each Settlement Unit (i};) after the QCiL
Effective Date;

is the Metered CO2 Output to T&S (tCO.) in each
Settlement Unit (i) after the QCIL Effective Date;

is the Strike Price (E/tCO;) that applies during
Settlement Unit (i);_and

is the Reference Price (£/tCO,) that applies during
Settlement Unit (i);
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"Opex Payment Year" means:

(A)

(B)

during the Initial Term:

0] other than in relation to the final Opex Payment Year, a period of one (1) year,
with the first such year commencing on the Start Date and each subsequent
such year commencing on each anniversary of the Start Date; and

(i) in relation to the final Opex 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:

0] 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

(i) 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 His Majesty's Government of the
United Kingdom or which His 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)

(B)

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 CO. Capture
Technology; or

all other emitters which operate industrial installations deploying CO2 Capture
Technology other than the Industrial Installation's CO2 Capture Technology,
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Note to Reader: This definition is subject to further review.
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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 28-1328.15 (Waiver of
Emitter's Obligation to Repay Subsidy, State aid and/or Union Funding);

"Qutlet CO,; Metering Data" means [®];4

"Outlet CO; Metering Equipment" means the metering equipment which is required pursuant
to the Outlet CO2 Metering Specification to determine the Metered CO2 Output and the Metered
CO:2 Rich Stream Output to T&S which may include flow meters, composition analysers,
temperature measurement equipment, pressure measurement equipment, associated
communications equipment, and any other necessary ancillary equipment and infrastructure;+

"Qutlet CO, Metering Obligation" has the meaning given to that term in Condition 20-121.1
(Undertakings: Outlet CO, Measurement Obligation);

"Outlet CO2 Metering Specification" means [®];%
"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 42.213.1, Condition 42:213.2 or Condition 12.313.3 (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 55-255.2 (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 55-155.1 (Relief due
to Payment Disruption Event);

"PDE Obligations" has the meaning given to that term in Condition 55-155.1 (Relief due to
Payment Disruption Event);

"Performance Test Procedure" has the meaning given to that term in paragraph 11 of Annex
2 (Testing Requirements);

"Performance Test Procedure Notice" has the meaning given to that term in paragraph 11
of Annex 2 (Testing Requirements);

a4

Note to Reader: This definition is subject to further review by DESNZ.

4 NotetoReader-BEIS_ Note to Reader: This definition is subject to further review by DESNZ as the CO post-capture metering

46

specification is developed. DESNZ is considering the standards the Emitter will be required to comply with in relation to the Outlet CO2
Metering Equipment which measures the Metered CO2 Output to CCU.

Note to Reader: The specific CO2 metering standards are to be determined. To be confirmed whether these will cover both CCS and
CCU or CCS only.
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"Permitted FA Security" has the meaning given to that term in paragraph 1 of Annex 13 (UK
ETS Free Allowances);

"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 Part9Part 9 (Credit Support); or (ii) subject
to a Posted Collateral Demand,;

"Posted Collateral Demand" has the meaning given to that term in Condition 43-1043.10
(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 38.1(E)(i)
(Pre-Start Date termination);

"Pre-Start Date Termination Notice" has the meaning given to that term in Condition
38.138.1 (Pre-Start Date termination);

"Previous Subsidy" has the meaning given to that term in Condition 3.73(A)(i) (Waiver of
Subsidy Control Declaration Operational CP);

"Primary FA Allocation" has the meaning given to that term in paragraph 1 of Annex 13 (UK
ETS Free Allowances);

"Pro Forma" has the meaning given to that term in Condition 68.268.2 (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;

(C) engineering, procurement and construction costs, including:
0] mechanical costs;
(i) electrical costs;
(iii) control and instrument costs;_and

(iv)  civil and architectural costs; and
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(D) infrastructure costs;

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

"Proposed Fallback Price Expert" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Prolonged FM Event" has the meaning given to that term in Condition 38-538.5 (Termination
for Prolonged Force Majeure);

"Prolonged FM Event Notice" has the meaning given to that term in Condition 38.5
(Termination for Prolonged Force Majeure);

"Prolonged FM Termination Date" has the meaning given to that term in Condition 38.6
(Termination for Prolonged Force Majeure);

"Prolonged FM Termination Notice" has the meaning given to that term in Condition 38.6
(Termination for Prolonged Force Majeure);

"Prolonged FM Trigger Date" has the meaning given to that term in Condition 38.5
(Termination for Prolonged Force Majeure);

"Proposed Amendment" has the meaning given to that term in paragraph 2-1(A)-ef-Annex
42.1(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-42.1(B)_of Annex 4 (Change Control Procedure);

"Proposed CiAL Expert" has the meaning given to that term in Condition 36.3(A}36.3(A)
(Validity of CiAL Dispute Notices);

"Proposed CMRP Expert" has the meaning given to that term in paragraph 11 of Annex 6
(Carbon Market Reference Price Review);

"Protected FAs" for each calendar year shall be the product of the Capture Factor, the
Theoretical FAs and the FA Trajectory, as calculated in accordance with Condition 11.3
(Monthly FA Payment Calculation);

"QCiL Adjusted Capture Payment" has the meaning given to that term in Condition
30:-1(€)30.1(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;

"QCiL Capex Payment" has the meaning given to that term in Condition 30-4(B}30.1(B)
(Categories of Qualifying Change in Law compensation);

"QCiL Capex Payment Adjustment Date" means 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);
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"QCiL Capital Savings" means QCIiL 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);

"QCiL Compensation" means: (i) a QCiL Opex Payment; (ii) a QCiL Capex Payment; (ii)) 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 30 (Qualifying Change in Law:
Compensation);

"QCiL Compensation Date" has the meaning given to that term in Condition 314-131.1
(Qualifying Change in Law: Effective date and payment);

"QCiL Compensation Termination Date" has the meaning given to that term in Condition
38.3138.31 (QCiL Compensation termination);

"QCiL Compensation Termination Notice" has the meaning given to that term in Condition
38-3138.31 (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;

"QCIiL Construction Event Costs" means, in relation to a QCiL Construction Event, all out-
of-pocket costs (including QCiL Tax Liabilities) 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 following the Agreement Date in respect of the
Project by the Emitter arising directly from such QCiL Construction Event occurring, if and to
the extent that such costs constitute:

(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;

(C) 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;; or

(BE) T&S Charges payable by the Emitter which are attributable to the period commencing
on the Discontinuance Date,

but excluding:

0] 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

(i) 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)-te(B)}(A)_to (E) above;
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"QCiL Construction Event Payment" has the meaning given to that term in Condition
30:1(D)30.1(D) (Categories of Qualifying Change in Law compensation);

"QCIiL 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) 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;

"QCIiL 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);

"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 QCiL Capital Costs exceed QCIiL 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 QCIiL Capital Costs in
respect of a Qualifying Change in Law, the QCIiL 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;

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

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

"QCiL Operating Savings" means:

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

(B) in relation to a Carbon Leakage Change in Law, CLCIiL 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;
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"QCiL Operations Cessation Event Costs" means, in relation to a QCiL Operations
Cessation Event, all out-of-pocket costs (including QCiL Tax Liabilities—and, break costs
associated with the Emitter's contractual arrangements in respect of the Project.and any T&S
Charges payable by the Emitter which are attributable to the period commencing on the
Discontinuance Date) 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 38-4{E)30.1(E) (Categories of Qualifying Change in Law compensation);

"QCiL Operations Cessation Event Savings" means, in relation to a QCiL Operations
Cessation 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) 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 Operations Cessation Event occurring;_and

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

"QCiL Opex Payment" has the meaning given to that term in Condition 30-1(A}30.1(A)
(Categories of Qualifying Change in Law compensation);

"QCiL Response Information" has the meaning given to that term in Condition 29.2 (Emitter
QCIiL 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;

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

"QCiL Supporting Information” has the meaning given to that term in Condition 29.8 (Emitter
QCIiL Notice);

"QCIiL 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;

"QCIiL Tax Liability" means:

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

"QCIiL Termination Date" has the meaning given to that term in Condition 38.29 (Qualifying
Change in Law termination);

"QCiL Termination Notice" has the meaning given to that term in Condition 38:2938.29
(Qualifying Change in Law termination);

"QCiL True-Up Adjusted Capture Period Adjustment" means any QCIiL True-Up
Compensation that has been, or will be, made by way of an adjustment to 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;

"QCIiL True-Up Information" has the meaning given to that term in Condition 32-2432.1 (ICC
Contract Counterparty QCiL True-Up Notice);

"QCiL True-Up Response Information" has the meaning given to that term in Condition
32.332.3 (Emitter QCiL True-Up Response Notice);

"QCiL 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 33:233.1 (Qualifying Shutdown
Event: Procedure);

"Qualifying Change in Law" means:

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

(C)  an Other Change in Law; or

(D)  a Carbon Leakage Change in Law,

which, in the case of each of (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;

(i) no Change in Law (or section or part of a Change in Law) which reduces (directly
or indirectly) either (i) the number of UK ETS Free Allowances-that-the-Emitter

is-allocated-free-of charge, or (ii) the auction, sale or purchase price for the sale
of UK_ETS Allowances, shall constitute a Qualifying Change in Law, provided
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that if such Change in Law is a Carbon Leakage Change in Law, this limb (ii)
shall not apply; and/or

(i)  fno CSR Trigger which occurs 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 Poor's, 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) His Majesty's Government of the United Kingdom or the Secretary of State or any other
Minister of the Crown or any department of His 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

(C) 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:

0] relating to or in connection with matters of health, safety, security, environment,
transport or damage to property 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);

(i) 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
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Event it was justifiable in the circumstances to prevent the operation, or refuse
to consent to any re-start, of the Capture Plant; or

(iii) 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);

"Quasi-Security” has the meaning given to that term in paragraph 1 of Annex 13 (UK ETS
Free Allowances);

"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

(B) during the Extended Term, the Average Monthly Carbon Market Reference Price;

"Registered Long-Fterm Network Capacity" has the meaning given to that term in the CCS
Network Code;#*

“IRegi pe [o)s:

"Relief Event Billing Period" has the meaning given to that term in Condition 55 (Definitions:
Part 4) of Part 4 (Payment Calculations);

"Relief Event Recalculation Amount" has the meaning given to that term in Condition 1.1(A)
(Capture Outage Relief Events);

"Relief Event Settlement Unit" has the meaning given to that term in Condition 55
(Definitions: Part 4) of Part 4 (Payment Calculations);

"Removed Voluntary Scheme" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"Replacement Collateral Notice" has the meaning given to that term in Condition 42.342.3
(Notification of collateral requirement);

49

Note to Reader: This definition is subject to further review as the T&S charging and capacity booking methodology/system is developed.

50 Thi . ) .
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"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
3-183.18 (Reporting Obligations Audit Right);

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

"Representatives" means:
(A) in respect of the ICC Contract Counterparty:
0] its directors, officials, officers, employees, agents, consultants and advisers; and

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

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

(i) 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;

(C) inrespect 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

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

"Requested CCU Supporting Information" has the meaning given to that term in Condition
26-5(€)26.5(C) (Notification of CCU);

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

"Requested FA Transfer Supporting Information" has the meaning given to that term in
paragraph 1 of Annex 13 (UK ETS Free Allowances);
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"Requested Milestone Supporting Information" has the meaning given to that term in
Condition 4-3(B}4.3(B) (Milestone Requirement Natice);

"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 CiIAL 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 45-1(A)}45.1(A)
(Resolution by Senior Representatives);

"Respondent” has the meaning given to that term in Condition 46.346.3 (Expert
Determination Procedure);

"Response Submission" has the meaning given to that term in Condition 46.6(C) (Expert
Determination Procedure);

"Restricted Assets" means the Emitter's UK ETS Free Allowances and/or UK ETS
Allowances (as _applicable) and/or its UK ETS Operator Holding Account for the UK ETS
Installation;

"Restricted Voluntary GGR Surrender" has the meaning given to that term in paragraph 1
of Annex 12 (Greenhouse Gas Removal Credits);

"Restricted Voluntary GGR Transfer" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Return FAs" has the meaning given to that term in paragraph 1 of Annex 13 (UK ETS Free
Allowances);

"Revised CO,; Measurement Data" has the meaning given to that term in Condition 22:923.9
(Rectification of CO2 Measurement Data Obligation breach);

"Revised Emitter QCiL Information" has the meaning given to that term in Condition
29-10(B)29.10(B) (Emitter QCiL Notice);

"Revised Emitter QCiL Response Information" has the meaning given to that term in
Condition 29.5(B) (Emitter QCiL Response Notice);
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"Revised Emitter QCiL True-Up Information"” has the meaning given to that term in
Condition 29-10(B}29.10(B) (Emitter QCiL True-Up Notice);

"Revised Emitter QCiL True-Up Response Information" has the meaning given to that term
in Condition 32.5(B}32.5(B) (Emitter QCiL True-Up Response Notice);

"Revised Emitter T&S Connection Delay True-Up Information" has the meaning given to
that term in Condition 3:55(B)3.58(B) (Emitter T&S Connection Delay True-Up Notice);

"Revised Emitter T&S Connection Delay True-Up Response Information" has the
meaning given to that term in Condition 3.53(B) (Emitter T&S Connection Delay True-Up
Response Notice);

"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 42-242.1
(Notification of collateral requirement);

"Secretary of State" means the Secretary of State for Energy Security and Net Zero, acting
in that capacity, or either of his predecessors, the Secretary of State for Energy and Climate
Change acting in that capacity and the Secretary of State for Business, Energy and Industrial
Strategy; acting in that capacity, in each case unless otherwise expressly stated or the context
otherwise requires;

"Security" means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect;

"Senior Representative" means a senior employee or officer selected by a Party to represent
it in relation to Condition 4545 (Resolution by Senior Representatives);

"Senior Representatives Settlement” has the meaning given to that term in Condition
45-31A)45.1(A) (Resolution by Senior Representatives);

"Service Agent" has the meaning given to that term in the ICC Agreement (but only if
Condition #575 (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 FAs" means the Annual Settlement FAs calculated on a Settlement Unit basis
for each Settlement Unit in the relevant FA Payment Year, in accordance with Condition 11.2
(Monthly FA Payment Calculation);

"Settlement Unit" means each day occurring during the Term_on or 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:

(A) industrial installations which deploy CO2 Capture Technology, or CO2 Capture
Technology forming part of such industrial installations, and not to other industrial
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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}(A) above and not to other industrial
installations;

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

"Specified Expiry Date Calendar Year" means the final calendar year of the Initial Term in
which the Specified Expiry Date occurs;

"Specified Security" has the meaning given to that term in Condition 3.30 (Waiver of Consent
and Waiver Initial CP);

"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 Calendar Year" means the calendar year in which the Start Date occurs;

"Start Date Notice" has the meaning given to that term in Condition 3-223.22 (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) a Total Opex Costs
Early Reopener Adjustment;

"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;

"Subsequent Capture Factor Rebasing Condition" has the meaning given to that term in
paragraph 1 of Annex 13_(UK ETS Free Allowances);

"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 UK ETS Allewances-that-have

"Subsidy Control Competent Authority" has—means either or both of the meaning

givenCompetition Appeal Tribunal and the Competition and Markets Authority and any

successor to that-termany of their respective functions in the-definition-of-Subsidy-Control
Rulesrespect of subsidy control;
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"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 3:413.44, 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 45 (Subsidy Control Declaration Operational CP) of PartBPart B of Annex
1 (Conditions Precedent);

"Subsidy Control Rules" means: (i) any subsidy control provisions in Law or having legally
binding effect in the Umted Klngdom and (||) any relevant decisions or Judgments of any- UK

subs@y—eematel—p%ewsrens—(a o SubS|dy Control Competent Authorlty—)—i

"Subsidy Interest Rate" has the meaning given to that term in Condition 28-31(B}28.13(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 25-125.1 (Supply Chain Report), which shall be
substantially in the form attached at Annex-10Annex 7 (Form of Supply Chain Report);

"Supply Chain Report Deadline" has the meaning given to that term in Condition 25-125.1
(Supply Chain Report);

"Supply Chain Report Fees" means the following amounts payable by the Emitter to the ICC
Contract Counterparty pursuant to Condition 25.625.6 (Payment of Supply Chain Report
Fees):

(A)  the sum of one thousand pounds sterling (£1,000), which shall be due and payable by
the date which falls ten (10) Business Days after the date of the relevant Supply Chain
Report Response Notice;

(B)  the sum of one thousand pounds sterling (£1,000), which shall be due and payable by
the date which falls one (1) Month and ten (10) Business Days after the date of the
relevant Supply Chain Report Response Notice;

(C)  the sum of one thousand pounds sterling (£1,000), which shall be due and payable by
the date which falls two (2) Months and ten (10) Business Days after the date of the
relevant Supply Chain Report Response Notice;

(D)  the sum of two thousand five hundred pounds sterling (£2,500), which shall be due and
payable by the date which falls three (3) Months and ten (10) Business Days after the
date of the relevant Supply Chain Report Response Notice; and

(E) the sum of five thousand pounds sterling (£5,000), which shall be due and payable by
the date which falls four (4) Months and ten (10) Business Days after the date of the
relevant Supply Chain Report Response Notice, with the same amount to then be due
and payable each subsequent Month thereafter;

"Supply Chain Report Response Notice" has the meaning given to that term in Condition
25:325.3 (Supply Chain Report);
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"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);

['Sustainable Biogenic [CO,] Emissions"” has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);]s

"Sustainable Biogenic [CO,] Emissions Notice" has the meaning given to that term in
paragraph 1 of Annex 12_(Greenhouse Gas Removal Credits);

"Sustainable Biogenic [CO,] Emissions Response Notice" has the meaning given to that
term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

"Sustainable Biogenic [CO,] Emissions Supporting Information" has the meaning given
to that term in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);

['Sustainable Biogenic [CO,] Emissions Threshold" has the meaning given to that term in
paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits):]5

"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 later of (i) the last day of the Month in which the Start Date
occurred; and (i) the last day of the Month in which the ICC Contract Counterparty notifies the
Emitter pursuant to 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 Condition 3.283.28 (Waiver of Conditions Precedent and Default)
and/or Condition 3-683.72 (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 11:14512.19
(Delivery of T&S Billing Statement);

"T&S Capacity" means the Emitter's Registered Long-Fterm Network Capacity multiplied by
the total number of hours in the relevant Settlement Unit (expressed in tCO2rs)-in-respect-of
each-/Settlement Unit;);s

"T&S Capacity Charge" means the transport and storage capacity charge in respect of the
T&S Capacity (expressed in pounds (£)) payable for each Settlement Unit (i) calculated in
accordance with the following formula:

(A) if the Emitter is a T&S Onshore User:

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

(B) if the Emitter is a T&S Offshore User:

5t Note to Reader: Subject to further review by DESNZ.
52 Note to Reader: Subject to further review by DESNZ.
53 Note to Reader: This definition is subject to further review as the T&S charging and capacity booking methodology/system is developed.

| BEISDESNZ is also considering how the T&S Capacity will be capped for the purposes of the calculation of the T&S Capacity Fee.
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TSCC; = TSOFFCR; x TSC;

where:
TSCC; = T&S Capacity Charge (£) for the relevant Settlement Unit (i);
TSONCR; = T&S Onshore Capacity Charge Rate (£/tCOzrs/Settlement Unit)
for the relevant Settlement Unit (i);
TSC; = T&S Capacity (tCOzrs/Settlement Unit) for the relevant
Settlement Unit (i); and
TSOFFCR; = T&S Offshore Capacity Charge Rate (£/tCO2rs/Settlement Unit)

for the relevant Settlement Unit (i),

in each case, provided that if, at any time during any Opex Payment Year (On):

% TSC;p, > (MTSC x n) x Tol

where:
TSC;on = the T&S Capacity (tCOzrs/Settlement Unit) for each
Settlement Unit (i) in the relevant Opex Payment Year (On);
MTSC = Maximum T&S Capacity (tCOzrs/Settlement Unit);
n = is the number of Settlement Units (i) in the relevant Opex
Payment Year (On); and
Tol = the tolerance applied, in this case 110%,

then all further TSCC; 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 that T&S
Network; or

(C) a determination is made by the relevant Competent Authority that the Emitter's
connection to the relevant T&S Network is no longer viable;s

"T&S Charges" means the T&S Flow Charge, the T&S Capacity Charge, and the T&S
Network Charge;ss

54

55

Note to Reader: This definition is subject to further review as the T&S business model develops.

Note to Reader: This definition is subject to further review as the F¥&S-business-modelCCS Network Code develops.
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"T&S Charging Year" means the period from 1 April in any calendar year until and including
31 March in the following calendar year;s

"T&S Commissioning Delay Event" means an event or circumstance_(excluding a T&S
Cessation Event or a T&S Outage Event) 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 CO:2 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
COz 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 41-2012.23 (Calculation of T&S
Compensatory Interest Amount);

"T&S Compensatory Interest Amount” has the meaning given to that term in Condition
11.2012.23 (Calculation of T&S Compensatory Interest Amount);

"T&S Compensatory Interest Rate" has the meaning given to that term in Condition
11.2012.23 (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 CO2 Rich Stream to the relevant T&S Network
by the Emitter;

"T&S Connection Confirmation CP" has the meaning given to that term in paragraph
2(F)3(F) of PartBPart B of Annex 1 (Conditions Precedent);

"T&S Connection Delay Compensation” means, in relation to a T&S Commissioning Delay
Event, all out-of-pocket costs 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 on or after the Agreement Date in respect of the Project by the
Emitter arising directly from such T&S Commissioning Delay Event occurring, if and to the
extent that such costs constitute:

(A) costs relating to staff required to preserve, maintain and recommission the Capture
Plant;

(B) costs relating to extending warranties in respect of the Capture Plant and associated
equipment;

(C) costs relating to extending insurance coverage in respect of the Capture Plant and
associated equipment; and

(D)  other operating costs relating to preserving and maintaining the Capture Plant, and
provided that such costs shall exclude:

0] the Total Return Component;

56

Note to Reader: This definition is subject to further review as the F¥&S-business-modelCCS Network Code develops.
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(i) all costs associated with the Emitter's appointment and retention of professional
advisers in relation to the Project;

(iii) all costs associated with the Emitter's financing arrangements in respect of the
Project (including all interest incurred in respect of the Emitter's financing
arrangements);

(iv)  all capital costs required to preserve, maintain and recommission the Capture
Plant; and

(v) all costs in respect of staff bonuses;

"T&S Connection Delay Compensation Notice" has the meaning given to that term in
Condition 3-413.44 (T&S Connection Confirmation CP);

"T&S Connection Delay Compensation Payment Notice" has the meaning given to that
term in Condition 3.48 (T&S Connection Confirmation CP);

"T&S Connection Delay True-Up Compensation” means the adjustment to the T&S
Connection Delay Compensation which is necessary to reflect the T&S Connection Delay
True-Up Information;

"T&S Connection Delay True-Up Information" has the meaning given to that term in
Condition 3.50 (ICC Contract Counterparty T&S Connection Delay True-Up Notice);

"T&S Connection Delay True-Up Response Information" has the meaning given to that
term in Condition 3:483.51 (Emitter T&S Connection Delay True-Up Response Notice);

"T&S Connection Delay True-Up Supporting Information" has the meaning given to that
term in Condition 3:533.56 (Emitter T&S Connection Delay True-Up Notice);

"T&S Construction Agreement” means the agreement between a T&S Operator and the
Emitter relating to the construction of infrastructure connecting the Capture Plant to the
relevant T&S Network at the CO2 T&S Network Delivery Point(s);s’

"T&S Delivery Point Size" means the aggregate physical size of the CO2 T&S Network
Delivery Point(s) as set out in the T&S Connection Agreement multiplied by the total number
of hours in the relevant Settlement Unit (expressed in tCOzrs)-n-respect-of-each-/Settlement
Unit;);ss

"T&S Extension Condition" has the meaning given to that term in Condition 2:22.2
(Extension);

"T&S Flow Charge" means the transport and storage flow charge in respect of the Metered
CO2 Rich Stream Output to T&S (expressed in pounds (£)) for each Settlement Unit (i)
calculated in accordance with the following formula:s

(A) if the Emitter is a T&S Onshore User:

57
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Note to Reader: This definition is subject to further review as the T&S business model develops.
Note to Reader: This definition is subject to further review as the F&S-business-modelCCS Network Code develops.

Note to Reader: This definition is subject to further review as the F¥&S-business-modelCCS Network Code develops.
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TSFC; = {FSONER % CO2RICH Out-T&SH(TSONFR; X CO2RS_Out_T&S);)
+ (TSOFFFR; x CO2RIGH _Out_T&S;)

(B) if the Emitter is a T&S Offshore User:

TSFC; = TSOFFFR; x CO2RICH _Out_T&S;

where:
TSFC; = T&S Flow Charge (£) for the relevant Settlement Unit (i);
TSONFR; = T&S Onshore Flow Charge Rate (E/tCOzrs) for the relevant

Settlement Unit (i);

CO2RIEH _Out_T&S; Metered CO2z Rich Stream Output to T&S (tCOqrs) for the

relevant Settlement Unit (i); and

TSOFFFR; = T&S Offshore Flow Charge Rate (£/tCOa2rs) for the relevant
Settlement Unit (i),

in each case, provided that if, at any time during any Opex Payment Year (On):

P EO2RICHButF&S 5 ). CO2RS_Out_T&S, o, > MRSO X Tol
where:

CO2RIEH _Out_T&S;p = the Metered CO2 Rich Stream Output to T&S (tCOqrs) for
each Settlement Unit (i) in the relevant Opex Payment Year
(On);

MRSO = Maximum CO:2 Rich Stream Output to T&S (tCOgzrs);

Tol = the tolerance applied, in this case 110%; and

n = is the number of Settlement Units (i) in the relevant Opex

Payment Year (On),

then all further TSFC; 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 £1.2112.24 (Calculation of T&S Net Payable Amount);

"T&S Network" means a network including, but not limited to:

(A) pipelines used for the transportation of captured COz2 Rich Stream from one (1) or more
capture plant(s) to a storage facility or to or from any captured CO2 Rich Stream pipeline
network; and

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

owned or operated by a T&S Operator within the United Kingdom, which may include onshore
and offshore components and which, for the avoidance of doubt, shall not include any
pipelines, routes or storage facilities for CO2 Utilisation;s°

60 Note to Reader: This definition is subject to further review as the T&S business model develops.
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"T&S Network Availability Date" has the meaning given to that term in Condition 3.65(A)
(T&S Connection Confirmation CP);

"T&S Network Availability Notice" has the meaning given to that term in Condition 3-62(F&S
. ; . ;

Na

A

Condition-3-633.65 (T&S Connection Confirmation CP);

"T&S Network Availability Proposer” has the meaning given to that term in Condition 3.66
(T&S Connection Confirmation CP);

"T&S Network Availability Response Notice" has the meaning given to that term in
Condition 3.66 (T&S Connection Confirmation CP);

"T&S Network Availability Respondent” has the meaning given to that term in Condition
3.66 (T&S Connection Confirmation CP);

"T&S Network Availability Response Notice" has the meaning given to that term in
Condition 3.66 (T&S Connection Confirmation CP);

"T&S Network Charge" means the transport and storage network charge in respect of the
T&S Delivery Point Size (expressed in pounds (£)) for each Settlement Unit (i) calculated in
accordance with the following formula:s:
(A) if the Emitter is a T&S Onshore User:

TSNC; = (TSONNCR; X TSDPS;) + (TSOFFNCR; X TSDPS;)
(B) if the Emitter is a T&S Offshore User:

TSNC; = TSOFFNCR; X TSDPS;

where:

TSNC; = T&S Network Charge (£) for the relevant Settlement Unit (i);
TSONNCR; = T&S Onshore Network Charge Rate (E/tCO2rs/Settlement Unit)
for the relevant Settlement Unit (i);

TSDPS; = T&S Delivery Point Size (tCOgzrs/Settlement Unit) for the
relevant Settlement Unit (i); and
TSOFFNCR; = T&S Offshore Network Charge Rate (E/tCO2rs/Settlement Unit)

for the relevant Settlement Unit (i),

in each case, provided that if, at any time during any Opex Payment Year (On):
1 TSDPS; o, > (MTSDPS xn) X Tol

where:

Note to Reader: This definition is subject to further review as the F¥&S-business-modelCCS Network Code develops.
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TSDPS; on = the T&S Delivery Point Size (tCO2rs/Settlement Unit) for each
Settlement Unit (i) in the relevant Opex Payment Year (On);

MTSDPS = Maximum T&S Delivery Point Size (tCOzrs/Settlement Unit);

n = the number of Settlement Units (i) in the relevant Opex Payment

Year (On); and

Tol = the tolerance applied, in this case 110%,

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

"T&S Network Charges Statement" means the statement setting out: (i) the T&S Offshore
Capacity Charge Rate and/or T&S Onshore Capacity Charge Rate; (ii) the T&S Offshore
Network Charge Rate and/or T&S Onshore Network Charge Rate; and (iii) the T&S Offshore
Flow Charge Rate and/or T&S Onshore Flow Charge Rate, issued by the relevant T&S
Operator for each T&S Network Charging Year in accordance with the CCS Network Code;

"T&S Network Unavailability Level" means the level of unavailability of the relevant T&S
Network (expressed as a percentage (%)) in each Relief Event Settlement Unit;®?

"T&S Offshore Capacity Charge Rate" means the transport and storage offshore capacity
charge rate for the relevant T&S Charging Year as set out in the relevant T&S Network
Charges Statement multiplied by the total number of hours in the relevant Settlement Unit
(expressed in £/tCOurs)-for-therelevant T&S Charging-Year-calculated-in-accordance-with
Section[H}-of the CCS - Network-Code;/Settlement Unit);s:

"T&S Offshore Flow Charge Rate" means the transport and storage offshore flow charge
rate {expressed-in{(£LCO.rs)-for the relevant T&S Charging Year calculated-in—accordance
with-Seetion-fH}-ef-as set out in the SCSrelevant T&S Network Cede;Charges Statement
(expressed in £/tCOzrs);

"T&S Offshore Network Charge Rate" means the transport and storage offshore network
charge rate {expressed—in—£/#COqrs)—for the relevant T&S Charging Year ealedlated—in
accordance-with-Section[H}-of-as set out in the €CSrelevant T&S Network Cede;Charges
Statement multiplied by the total number of hours in the relevant Settlement Unit (expressed
in £/tCO.rs/Settlement Unit);ss

"T&S Offshore Transportation and Storage System" has the meaning given to that term in
the CCS Network Code;

"T&S Offshore User" means an Emitter with a CO2 T&S Network Delivery Point which
connects directly to a T&S Offshore Transportation and Storage System;e®

"T&S Onshore Capacity Charge Rate" means the transport and storage onshore capacity
charge rate {expressed—in—£/#COqrs)—for the relevant T&S Charging Year ealedlated—in

accordance-with-Section[H]-of-as set out in the €CSrelevant T&S Network Cede;Charges
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Statement multiplied by the total number of hours in the relevant Settlement Unit (expressed
in £tCO2rs/Settlement Unit);s”

"T&S Onshore Flow Charge Rate" means the transport and storage onshore flow charge
rate {expressedin—£/4CO.rs)-for the relevant T&S Charging Year caleulatedas set out in

accordance—with-Section[H]-of the CCSrelevant T&S Network Cede:Charges Statement
(expressed in £/tCOrs);s8

"T&S Onshore Network Charge Rate" means the transport and storage onshore network
charge rate {expressed—in—£4CO.rs)-for the relevant T&S Charging Year calculated—in

accordance-with-Section[H]-of-as set out in the CCSrelevant T&S Network Cede;Charges
Statement multiplied by the total number of hours in the relevant Settlement Unit (expressed

in £tCO2rs/Settlement Unit);se

"T&S Onshore Transportation System" has the meaning given to that term in the CCS
Network Code;

"T&S Onshore User" means an Emitter with a CO2 T&S Network Delivery Point which
connects directly to a T&S Onshore Transportation System;

"T&S Operator" means a licensed company operating and maintaining a T&S Network;

"T&S Outage Event" means an event or circumstance affecting the relevant T&S Network
(excluding a T&S Commissioning Delay Event or a T&S Cessation Event), that prevents the
Capture Plant from accessing the full entry capacity to the relevant T&S Network that the
Emitter has reserved under the T&S Connection Agreement for a period equal to or exceeding
one (1) day (which, for the avoidance of doubt, shall include a Full T&S Outage Event);

"T&S Payment" means the payment calculated in accordance with Condition 8.23 (T&S
Payment);

"T&S Planned Outage" means a T&S Outage Event that has been scheduled in advance by
the relevant T&S Operator, and notified to the Emitter by the T&S Operator pursuant to [the
CCS Network Code];

"T&S Planned Outage End Notification" has the meaning given to that term in Condition
24-1(B)24.1(B) (Natification of T&S Planned Outages);

"T&S Planned Outage Notification Obligation(s)" has the meaning given to that term in
Condition 24-124.1 (Natification of T&S Planned Outages);

"T&S Planned Outage Notifications"” has the meaning given to that term in Condition
24-1B)24.1(B) (Notification of T&S Planned Outages);

"T&S Planned Outage Start Notification" has the meaning given to that term in Condition
24.1(A) (Notification of T&S Planned Outages);

"T&S Prolonged Unavailability Event" means:
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(A) a T&S Commissioning Delay Event which has the-meaning—given—to-that-term—in
Condition-38.8 (Terminationbeen continuing for T&S-Prolonged-Unavailability Event)a

continuous period of at least six (6) Months;

(B) a Full T&S Outage Event’t which has not arisen out of or in connection with any act,
omission, breach or default by the Emitter or its Representatives (including any breach
by the Emitter or its Representatives of any Industry Document) and which has been
continuing for a continuous period of at least six (6) Months; or

(©) a T&S Cessation Event;

"T&S Prolonged Unavailability Event Notice" has the meaning given to that term in

Condition 38.8 (Termination for T&S Prolonged Unavailability Event);

Gend%n%S%lBS 8 (Termlnatlon for T&S Prolonged Unavallablhty Event)

"T&S Prolonged Unavailability Event Tax" means any Tax other than any Tax on gross or
net Income, Profits or Gains;

"T&S Prolonged Unavailability Event Tax Liability" means:

(A) a liability of the Emitter to make an actual payment of a T&S Prolonged Unavailability
Event 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 T&S Prolonged
Unavailability Event Tax;

"T&S Prolonged Unavailability Further Response Notice" has the meaning given to that
term in Condition 38.12(B)(ii) (Termination for T&S Prolonged Unavailability Event);

"T&S Prolonged Unavailability Procedure Obligation" has the meaning given to that term
in_ Condition 36 (Failure to comply with T&S Prolonged Unavailability Procedure Obligation:

Suspension);

"T&S Prolonged Unavailability Remediation Deadline" has the meaning given to that term
in_Condition 38.8(B)(i)(b) (Termination for T&S Prolonged Unavailability Event) as such

71

Note to Reader: DESNZ is considering whether this termination right will also apply to substantial outages of the relevant T&S Network.

91



DRAFT: December20220ctober 2023

deadline_may be extended in accordance with Condition 38.26 (Termination for failing to
remedy a T&S Prolonged Unavailability Event);

"T&S Prolonged Unavailability Response Notice" has the meaning given to that term in
Condition 38.9 (Termination for T&S Prolonged Unavailability Event);

"T&S Prolonged Unavailability Review Notice" has the meaning given to that term in
Condition 38.11 (Termination for T&S Prolonged Unavailability Event);

"T&S Prolonged Unavailability Termination Date" has the meaning given to that term in
Condition 38.22 (Termination for T&S Prolonged Unavailability Event);

"T&S Prolonged Unavailability Termination Notice" has the meaning given to that term in
Condition 38.22 (Termination for failing to remedy a T&S Prolonged Unavailability Event);

"T&S Reconciliation Amounts" has the meaning given to that term in Condition 41-1912.22
(Calculation of T&S Reconciliation Amounts);

"T&S Reconciliation Billing Period" has the meaning given to that term in Condition
141.2012.23 (Calculation of T&S Reconciliation Amounts);

"T&S Revised Planned Outage Notification" has the meaning given to that term in Condition
24-1(D)iy24.1(D)(ii) (Notification of T&S Planned Outages);

"T&S Termination Costs" means all out-of-pocket costs 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 following the Agreement
Date in respect of the Project by the Emitter arising directly from a T&S Prolonged
Unavailability Event occurring, if and to the extent that such costs constitute:

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

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

(C) Dbreak costs associated with the Emitter's contractual arrangements in respect of the
Project; or

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

provided that any such costs shall not exceed the Total Capex Payment and such costs shall
exclude:

0] the Total Return Component;
(i) any T&S Connection Delay Compensation;
(iii) reliefs from or reductions in a T&S Prolonged Unavailability Event Tax Liability;

(iv)  all costs associated with the Emitter's financing arrangements in respect of the
Project (including all interest incurred in respect of, and break costs associated
with, the Emitter's financing arrangements); and
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(V) all other compensation which has been paid or will be or is reasonably likely to
be payable by the Emitter in connection with such T&S Prolonged Unavailability
Event;

"T&S Termination Payment" means the compensation in respect of a T&S Prolonged
Unavailability Event calculated in accordance with Conditions 39:4-t6-39.739.4_to 39.7
(Consequences of T&S Prolonged Unavailability Event termination);

"T&S Termination Payment Notice" has the meaning given to that term in Condition
39.3(B)39.3(B) (Consequences of T&S Prolonged Unavailability Event termination);

"T&S Termination Response Notice" has the meaning given to that term in Condition 38.23
(Termination for failing to remedy a T&S Prolonged Unavailability Event);

"T&S Termination Savings" means, all savings (including avoided out-of-pocket costs and
insurance proceeds) which have been, will be or are reasonably likely to be made by the
Emitter in respect of the Project arising directly from the 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 5656
(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—t6—3.403.39_to 3.43 (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 3.33 (T&S Connection
Confirmation CP Relief);

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

"TCDE Response Notice" has the meaning given to that term in Condition 3.35 (T&S
Connection Confirmation CP Relief);

"TCDE Supporting Information" has the meaning given to that term in Condition 3.35(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
2-102.10 of Arnex-4Annex 4 (Change Control Procedure);

"Technical Amendment Response Notification" has the meaning given to that term in
paragraph 2:6(B}(i}-ef-Annex42.6(B)(ii)_of Annex 4 (Change Control Procedure);
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"Technical Amendment Response Period" has the meaning given to that term in paragraph
2-6-0f-Annex42.6 of Annex 4 (Change Control Procedure);

"Technical Compliance Termination Event" means an event as set out in Condition
20-921.7 (Failure to remedy Metering Measurement breach);

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

"Termination Event" has the meaning given to that term in Condition 40.1 (Termination
Events);

"Test Performance Standards" has the meaning given to that term in paragraph 11 of Annex
2 (Testing Requirements);

"Test Report" has the meaning given to that term in paragraph 11 of Annex 2 (Testing
Requirements);

"Test Report Minimum Technical Requirements" has the meaning given to that term in
paragraph 41 of Annex 2 (Testing Requirements);

"TGE Material Change" has the meaning given to that term in paragraph 1_of Annex 13 (UK
ETS Free Allowances);

"Theoretical FAs":

(A) if the UK ETS Installation is an Incumbent Installation, has the meaning given to that
term in the ICC Agreement; or

(B) if the UK ETS Installation is a New Entrant, means the Emitter's Total Annual FA
Allocation for the calendar year in which the third (3rd) anniversary of the Start Date
oCCurs;

"Third Party" has the meaning given to that term in Condition 73-171.1 (Third party rights);

"Third Party Provisions" has the meaning given to that term in Condition 71.1 (Third party
rights);

"Total Annual EA Allocation" means ’]_;72

"Total Annual FA Allocation" means the total number of UK ETS Free Allowances allocated
in respect of the UK ETS Installation for the relevant calendar year as set out in the most
recently published FA Allocation Table as at 1 February in such calendar year (or published at
any other time where agreed by the Parties);

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

"Total Generated Emissions" has the meaning given to that term in paragraph 1 of Annex
13 (UK ETS Free Allowances);

"Total Generated Emissions Methodology" has the meaning given to that term in paragraph
1 of Annex 13 (UK ETS Free Allowances);
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"Total Opex Costs Early Reopener Adjustment” has the meaning given to that term in
Condition 8-438.13 (Opex Costs Early Reopener Adjustment Calculation);

"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 6#167.1 (Restriction on
Transfers);

"Transferee" has the meaning given to that term in Condition 67167.1 (Restriction on
Transfers);

"Transferring Rights and Obligations" has the meaning given to that term in Condition
B67-5{A)67.5(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 Competent Authority” means a Competent Authority of the United Kingdom;

"UK Emissions Trading Registry" has the meaning given to that term in paragraph 11 of
Annex 6 (Carbon Market Reference Price Review);

"UK Emissions Trading Scheme" or "UK ETS" means the emissions trading scheme in the
UK established pursuant to the UK ETS Order;

"UK ETS Allowances" means allowances created under the UK ETS Order;

"UK ETS Authority" shall have the meaning given to the term "UK ETS authority" in the UK
ETS Order;

"UK _ETS Free Allowances" means any UK ETS Allowances which are allocated free of
charge under Part 4A of the UK ETS Order;

"UK ETS Greenhouse Gas Emissions Permit" shall have the meaning given to the term
"greenhouse gas emissions permit" in the UK ETS Order;

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

"UK ETS Monitoring and Reporting Methodologies" has the meaning given to that term in

paragraph 1-efAnnex-6-{(Carbon-Market Reference-Price-Reviewl of Annex 13 (UK ETS Free
Allowances);

"UK ETS Operator Holding Account" has the meaning given to that term in paragraph 1 of
Annex 13 (UK ETS Free Allowances);

"UK ETS Order" means The Greenhouse Gas Emissions Trading Scheme Order 2020;

"UK ETS Registry" has the meaning given to that term in paragraph 1 of Annex 13 (UK ETS
Free Allowances);
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"UK ETS Registry Administrator" has the meaning given to that term in paragraph 1_of
Annex 13 (UK ETS Free Allowances);

"UK ETS Requlated Activity" shall have the meaning given to the term "requlated activity" in
the UK ETS Order;

"UK ETS Regulator" shall have the meaning given to that term in paragraph 1 _of Annex 12
(Greenhouse Gas Removal Credits);

"UK ETS Trading Account" has the meaning given to that term in paragraph 1 of Annex 13
(UK ETS Free Allowances);

"UKA Futures December Contract" has the meaning given to that term in paragraph 11 of
Annex 6 (Carbon Market Reference Price Review);

"UKA Futures December Contract Trading Price" has the meaning given to that term in
paragraph 11 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 41 of Annex 6 (Carbon
Market Reference Price Review);

"Ultimate Investor" means any person who:

(A) has Control of an Investor; or

(B) holds any direct or indirect legal, beneficial or equitable interest in twenty five per cent.
(25%) or more of the equity share capital (or other economic interests) of an Investor;

"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;

"Valid OP Billing Period" means aan OP Billing Period in which the Metered CO2 Output is
equal to or greater than eighty-five per cent. (85%) of the Monthly Metered CO2 Output
Estimate;

"Variable Component of Strike Price" has the meaning given to that term in the ICC
Agreement;

"Verification Regulation" has the meaning given to that term in paragraph 1 _of Annex 12
(Greenhouse Gas Removal Credits);

"Voluntary GGR Confirmation" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"Voluntary GGR Credit" has the meaning given to that term in paragraph 41 of Annex 12
(Greenhouse Gas Removal Credits);

"Voluntary GGR Credit Invoice" has the meaning given to that term in paragraph 1 of Annex
12 (Greenhouse Gas Removal Credits);

"Voluntary GGR Credit Restriction Auditor's Report" has the meaning given to that term
in paragraph 1 of Annex 12 (Greenhouse Gas Removal Credits);
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"Voluntary GGR Credit Restrictions" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Voluntary GGR Credit Revenue Auditor's Report" has the meaning given to that term in
paragraph 11 of Arrex-9Annex 12 (Greenhouse Gas Removal Credits);

"Voluntary GGR Credit Sale Revenue" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Voluntary Scheme" has the meaning given to that term in paragraph 1 _of Annex 12
(Greenhouse Gas Removal Credits);

"Voluntary Scheme Accreditation Notice" has the meaning given to that term in paragraph
1 of Annex 12 (Greenhouse Gas Removal Credits);

"Voluntary Scheme Participation Notice" has the meaning given to that term in paragraph
41 of Annex 12 (Greenhouse Gas Removal Credits);

"Voluntary Scheme Review" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"Voluntary Scheme Review Notice" has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"Voluntary Scheme Review Proposal” has the meaning given to that term in paragraph 1 of
Annex 12 (Greenhouse Gas Removal Credits);

"VSR Extension Condition Evidence Notice" has the meaning given to that term in
paragraph 1_of Annex 12_(Greenhouse Gas Removal Credits);

"VSR Implementation Date" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"VSR Outcome Notice" has the meaning given to that term in paragraph 1 _of Annex 12
(Greenhouse Gas Removal Credits);

"VSR Response Deadline" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"VSR Response Notice" has the meaning given to that term in paragraph 1 of Annex 12
(Greenhouse Gas Removal Credits);

"Weekly Carbon Intensity Data Value" means the average mass quantity of CO2 (expressed
in tCO,) produced by the Industrial Installation in respect of each unit of each Industrial Activity
in each week during the period in which such average mass quantity of CO: is assessed;

"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:
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that enactment as amended, supplemented or applied by or pursuant to any
other enactment before, on or after the Agreement Date;

any enactment which re-enacts, restates or replaces (in each case with or
without modification) that enactment; and

any subordinate legislation made (before, on or after the Agreement Date)
pursuant to any enactment, including an enactment falling within Condition

L2(A)H-erL2(A)H:1.2(A)()_or 1.2(A)(ii);

an Industry Document includes references to such Industry Document as amended,
supplemented, restated, novated or replaced from time to time;

an internationally or nationally recognised standard includes references to such
internationally_or nationally recognised standard as amended, supplemented, restated,
novated or replaced from time to time,

except, in each case, for the purposes of Part7Part 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)
(i)

is made by a Competent Authority of the European Union; and

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.

Unless otherwise expressly specified:

(A)

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)

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;
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(Vi)

(viii)

(ix)

(x)
(xi)
(xii)

(xiii)
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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.

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)

(ii)

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

general words such as "including" and "without limitation" 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 to,
these Conditions; and

any reference in the ICC Agreementto a "paragraph”, "CenditionClause", "Section",
"Part" or "Annex" is a reference to a paragraph, CenditienClause, Section or Part of,
or Annex 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.
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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 13(AY+#)1.3(A)(vi) shall apply (without limitation) to any references in the ICC
Contract to DESNZ, the Economic Regulator, the Environment Agencies and the Secretary of
State.

Symbols and currency

1.8

1.9

1.10

111

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 "tCO," is to tonnes of carbon dioxide, "tCOxrs" is to
tonnes of carbon dioxide rich stream and to "tCOe" 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.

Any value in these Conditions shall be rounded to one (1) decimal place, unless otherwise

specified in the ICC Contract.”*

No interest in the Installation

4.411.12Nothing 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.

74

Note to Reader: Subject to further review by DESNZ.
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Part 2
Term

TERM

Term and duration

2.1
(A)

0] Subject to Condition 33 (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 38:138.1 (Pre-Start Date Termination), 38:538.5 (Termination for
Prolonged Force Majeure), 38:2238.22 (Termination for failing to remedy a T&S
Prolonged Unavailability Event), 38-:2738.27 (Default Termination), 38:2938.29
(Qualifying Change in Law Termination) or 38-:3138.31 (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.
(C)  The provisions set out in Condition 8 (Opex Payment) shall continue until the expiry of
the Opex Payment Period.
(D) The provisions set out in Condition 11 (Monthly FA Payment) shall continue until the
expiry of the FA 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") requesting that the Term be extended for an additional one (1) Contract
Payment Term Year (subject to Condition 2.5) and certifying that the Installation remains
connected to the 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 form and content
reasonably satisfactory to the ICC Contract Counterparty.
2.3 FheProvided that the ICC Contract Counterparty has received a valid Extension Request

Certificate which meets the requirements of Condition 2.2, the ICC Contract Counterparty shall,
no earlier than the relevant Extension Delivery Date and no later than the date which falls thirty
(30) Business Days after the relevant Extension Delivery Date, give a notice to the Emitter (an
"Extension Response Notice"). An Extension Response Notice_shall:

75

Note to Reader: This Condition is subject to further review as the T&S business model develops.
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(A) state whether or not the ICC Contract Counterparty considers that each of the following
have been fulfilled:

0] the Average Annual Carbon Market Reference Price is lower than or equal to
the Average Annual Aggregate Opex and T&S Value for the full Contract
Payment Term Year immediately preceding the relevant Extension Delivery
Date;

(i) 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

(iii) 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 CO2 Output to T&S Estimate;_and

(iv) _ {each—an—Extension—Condition"—andtogether—with—the T&S Extension
Condition_has been satisfied,

(together, the "Extension Conditions"); and-or

{BY——shall-specifyrwhether the ICC Contract Counterparty-considersstate that:
. . . ulfilled:
i . . | ulfiled:

{i(B) it has not been provided with sufficient Supporting Information to determine whether
each of the Extension Conditions haves been fulfilled and, if so, details of the additional
Supporting Information which the ICC Contract Counterparty requires to determine
whether each of the Extension Conditions haves been fulfilled (the "Requested
Extension Supporting Information").

If the ICC Contract Counterparty states in an Extension Response Notice that:

(A) each of the Extension Conditions haves been fulfilled, then the Extension Conditions
will be deemed to have been fulfilled for the purposes of the ICC Contract;

(B) each of the Extension Conditions haves 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

(C) the Emitter has not provided the ICC Contract Counterparty with sufficient Supporting
Information to determine whether each of the Extension Conditions haves 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
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Response Notice shall specify whether the ICC Contract Counterparty considers
that the Extension Conditions have or have not been fulfilled.

If the ICC Contract Counterparty notifies the Emitter under Condition 2-3—orCendition
24(C)i1.1(A)_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 22-t6-2.52.2_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 2:82.8, if the Emitter fails or is unable to deliver a valid Extension Request
Certificate to the ICC Contract Counterparty in accordance with Condition 2:22.2 and/or the
Extension Conditions have been deemed not to have been fulfiled pursuant to Condition
2:3(B)2.3 or 24{C)i)2.4(C)(ii): (i) the ICC Contract shall expire automatically on the Expiry
Date; and (ii) upon expiry of the ICC Contract:

(A)  without prejudice to the Emitter's obligation to pay to the ICC Contract Counterparty the
Contract End GGR Credit Revenue Payment (if any) pursuant to Condition 39.14
(Contract End GGR Credit Revenue Payment) and Condition 39.15 (Contract End GGR
Credit Revenue Payment), 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

(C) neither Party shall be entitled to make any claim against the other Party pursuant to the
ICC Contract.

The 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:

0] 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 41 (Survival); and

(B)  shall be subject to Condition 4141 (Survival).
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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 3-283.28
(Waiver of Conditions Precedent and Default) and/or Condition 3.30 (Waiver of Consent
and Waiver Initial CP).

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 3.283.28 (Waiver of Conditions Precedent and Default) and/or
Condition 3.30_(Waiver of Consent and Waiver Initial CP).

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 3-283.28
(Waiver of Conditions Precedent and Default) and/or 3:683.72 (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:

(A) provide the ICC Contract Counterparty with reports (in form and content reasonably
satisfactory to the ICC Contract Counterparty and in accordance with the reasonable
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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 fulfiled (an "OCP Notice"). Each OCP
Notice shall:

@ identify the Operational Condition Precedent which the Emitter considers to
have been fulfilled; and

(i) 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 informat