Private & Confidential

DATED 5" October 2006

THE PARTIES

and

DCUSA LIMITED

DISTRIBUTION CONNECTION AND
USE OF SYSTEM AGREEMENT

Wragge&Co

Wragge & Co LLP is a Limited Liability Partnership

Birmingham London Brussels

Version 1.2a

1)

)

Tel +44 (0)870 903 1000 Fax +44 (0)870 904 1099 mail@wragge.com www.wragge.com



CONTENTS

SECTION 1: GOVERNANCE AND CHANGE CONTROL ..o 6
SECTION 1A - PRELIMINARY e 6
1. DEFINITIONS AND INTERPRETATION ....ccccooiiiiiiiieiic e 7
2. COMMENCEMENT AND DURATION ..ot 37
3. DCUSA OBJECTIVES.......o o s 38
4.  ACCESSION OF ADDITIONAL PARTIES ..o 39
SECTION 1B — GOVERNANCE ... s 41
5. FUNCTIONS AND CONSTITUTION OF THE PANEL.......c.ccccoiiiiiiieiineecc e 42
6. PANEL MEMBERS ... 47
7. OPERATION OF THE PANEL ..o 55
8. COSTS OF THE DCUSA ... .o s 62
SECTION 1C — CHANGE CONTROL ..o 67
9. CHANGE CONTROL ...ooiiiiiiiieiteeie et 68
10. CHANGE PROPOSALS ... .o 70
11. ASSESSMENT PROCESS........co i 75
12, VOTING ot n e e e ne s 83
13. THE CHANGE DECISION ... .ottt 89
14. IMPLEMENTATION ..o 94
SECTION 2: COMMERCIAL ARRANGEMENTS ... 96
SECTION 2A - COMPANY / USER RELATIONSHIPS ... 96
15. INTERPRETATION OF SECTION 2A ... .o 97
16. CONDITIONS PRECEDENT ..ottt 100
17. CONTRACTS ..o e 102
18. USE OF SYSTEM ...ttt 105
19, CHARGES ...ttt 108
20. BILLING AND PAYMENT BY SETTLEMENT CLASS ..o 112
21. SITE-SPECIFIC BILLING AND PAYMENT .....ccoiiiiiiiiiiiii e 114
22. TRANSACTIONAL CHARGES. ...t 115
23. PAYMENT DEFAULT ...ttt 116
24, SECURITY COVER.....cciii 117
25. ENERGISATION, DE-ENERGISATION AND RE-ENERGISATION..........cccovvvnnne 118

26. COMPLIANCE WITH THE DISTRIBUTION CODE..........cccooiiiiiiiiiiiccieene 126



27. COMPLIANCE WITH MOGCOPA ........ooie s 127
28. COMPLIANCE WITH RADIO TELESWITCH AGREEMENT ..o 128
29. METERING DATA AND METERING EQUIPMENT .......ccooiiiiiiiiiiiiceee 129
30. PROVISION OF INFORMATION ....cooiiiiiiiieiieiesieeie e 133
31. DEMAND CONTROL ....occiiiiiiiiiiei s 137
32. REVENUE PROTECTION ....ocoiiiiiiiiiiiieiii s 138
33. GUARANTEED PERFORMANCE STANDARDS ........cccoooiiiiiiiiiii e 139
34. CONFIDENTIALITY RESTRICTIONS ON THE COMPANY ....ccoovviiiiiiiniiiienns 142
35. CONFIDENTIALITY RESTRICTIONS ON THE USER.........ccooiiiiiiiiiiciieieneee 145
SECTION 2B - COMPANY / COMPANY RELATIONSHIPS ... 148
SECTION 3: GENERAL LEGAL PROVISIONS ... 149
36. LIMITATION OF LIABILITY oot 150
37. TERMINATION ...ttt ne s 154
38. FORCE MAJEURE ..ot 158
39. DEROGATIONS ..ot 160
40. FURTHER INFORMATION PROVISIONS ... 162
AL, DISPUTES ..ottt ettt ns 164
42. DATA TRANSFER AND NOTICES.......c.coiiiiiiii s 166
43. MISCELLANEOUS ...t s 169
SCHEDULES e 172
SCHEDULE 1 COVER .o 173
SCHEDULE 2A°  MANDATORY TERMS FOR CONTRACTS ..o 189
SCHEDULE 2B NATIONAL TERMS OF CONNECTION ......cccccviiiiiiiiiiiiiiicnies 190
SCHEDULE 3 INTEREST RECONCILIATION ACCOUNTS ..o 194
SCHEDULE 4 BILLING AND PAYMENT DISPUTES .......ccooiiiiiieeeee e 196
SCHEDULE 5 APPROVAL AND PERMISSION PROCEDURES ...........ccociiinns 199
SCHEDULE 6 METERING ACCURACY ...t 203
SCHEDULE 7 EVENT LOG ..o 204
SCHEDULE 8 DEMAND CONTROL ...ooiiiiiiiieieeeiee e 210
SCHEDULE 9 ACCESSION AGREEMENT ....oooiiiiiii s 220
SCHEDULE 10  DCUSA LTD .ot 222
SCHEDULE 11  PARTY DETAILLS ..o 248

SCHEDULE 12 MATTERS FOR FUTURE DEVELOPMENT ......ccoiiiiiiiiiiieiiee 249



Version 1.2a

NOTE

The Gas and Electricity Markets Authority is not a party to this Agreement. References in
this Agreement to duties and functions of the Authority have been approved by it, but are
merely declaratory as to its role and do not entail any contractual duties being owed by it

to, or contractual rights being owed to it by, other Parties.
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INTRODUCTION

The Parties comprise certain electricity distributors, suppliers and generators.

The DNO Parties and IDNO Parties are required, by their licences, to establish,

accede to, maintain and comply with this Agreement.

The Supplier Parties are required, by their licences, to be party to, and comply with,

this Agreement.

The DG Parties are under certain obligations, under other industry agreements,
regarding distribution use of system arrangements, and have agreed to accede to this

Agreement in order to meet those obligations.

DCUSA Ltd is a company established under this Agreement to facilitate the operation

of this Agreement.

The Parties and DCUSA Ltd have agreed to give effect to, and to be bound by, this
Agreement in accordance with an Accession Agreement.
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SECTION 1
GOVERNANCE AND CHANGE CONTROL

SECTION 1A - PRELIMINARY
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1. DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, except where the context otherwise requires, the expressions in the

left hand column below shall have the meanings given to them in the right hand

column below:

Accession Agreement

Accreditation

Accreditation Authority

Act

Affected Party

Affiliate

Agreement

means the agreement by which DCUSA Ltd and each
Party agreed to be bound by this Agreement.

means accreditation of any relevant person and
certification of that person’s business processes by the
Accreditation  Authority, and Accredited and

Accrediting shall be construed accordingly.

means the Performance Assurance Board (as defined in
the Balancing and Settlement Code, when Accrediting
persons pursuant to Section J of the Balancing and
Settlement Code).

means the Electricity Act 1989.

has the meaning given to that term in Clause 38.1.

means, in relation to any person, any holding company
of that person, any subsidiary of that person or any
subsidiary of a holding company of that person, in each
case within the meaning of Sections 736, 736A and
736B of the Companies Act 1985.

means this Distribution Connection and Use of System
Agreement (including its Schedules and Annexes), and
is to be construed as including the Accession

Agreements.



Alternate

Applicant

Application Form

Approved Budget

Approved Contractor

Assessment Process

Authority

Balancing and Settlement
Code or BSC

Basic Metering Services

Basic Vote

Breaching Party

BSCCo

Change Proposal

Change Register

Change Report
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has the meaning given to that term in Clause 6.11.

has the meaning given to that term in Clause 4.1.

has the meaning given to that term in Clause 4.3.

has the meaning given to that term in Clause 8.5.

has the meaning given to that term in Schedule 5.

has the meaning given to that term in Clause 11.1.

means the Gas and Electricity Markets Authority as
established under Section 1 of the Utilities Act 2000.

means the Balancing and Settlement Code, including all
Party Service Lines and BSC Procedures (as therein
defined) made under it, established pursuant to the GB

System Operator Licence.

has the meaning given to that term in paragraph 2 of
Condition 36 of the Distribution Licences.

has the meaning given to that term in Clause 12.10.

has the meaning given to that term in Clause 37.1.

has the meaning given to that term in the BSC.

has the meaning given to that term in Clause 10.1.

has the meaning given to that term in Clause 11.24.

has the meaning given to that term in Clause 11.19.



CMRS

Company

Competent Authority

Competent Person
Connection and Use of

System Code or CUSC

Connectee

Connected Installation
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means the Central Meter Registration Service as defined
in the Balancing and Settlement Code.

has the meaning given to that term in Clause 15.1.

means the Secretary of State, the Authority, and any
local or national agency, authority, department,
inspectorate, minister, ministry, official or public or
statutory person (whether autonomous or not) of the
government of the United Kingdom or of the European
Union insofar as it is acting within the limits of its

proper authority.

has the meaning given to that term in Schedule 5.

means the Connection and Use of System Code (and the
CUSC Framework Agreement) established pursuant to
the GB System Operator Licence.

means, in respect of:

(@) a Customer Installation, the relevant Customer;

(b) a Generation Installation, the relevant Generator;
and

(c) aUser Installation, the User.

means a Customer Installation, a Generator Installation

or a User Installation (as the case may be).



Connection Agreement

Consumer Council

Contract

Contract Manager

Cost Contribution

Cover

CRA

CUSC Framework

Agreement

Customer
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means an agreement between a Company and a
Connectee which provides that that Connectee has the
right for its Connected Installation to be and remain
directly or indirectly connected to that Company’s

Distribution System.

means the Gas and Electricity Consumer Council as
established under Section 2 of the Utilities Act 2000.

means a Supply Contract or a Power Purchase Contract.

has the meaning given to that term in Clause 43.5.

has the meaning given to that term in Clause 8.9.

has the meaning given to that term in Schedule 1.

means the Central Registration Agent as defined in the

Balancing and Settlement Code.

means the agreement of that name, in the form
approved by the Secretary of State, by which the CUSC

is made contractually binding between the parties to it.

means a person to whom a User proposes to supply, or
for the time being supplies, electricity through an Exit
Point, or from whom a User, or any Relevant Exempt
Supplier, is entitled to recover charges, compensation or
an account of profits in respect of electricity supplied

through an Exit Point.
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Customer Installation

Daily Statement

Data Aggregator

Data Collector

Data Protection Act

Data Transfer Catalogue

Data Transfer Network

Data Transfer Service
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means any structures, equipment, lines, appliances or
devices used or to be used by a Customer and connected
or to be connected directly or indirectly to the

Distribution System.

means a statement based on the Supercustomer DUo0S
Report and providing the data items set out in Data
Transfer Catalogue D0242 as amended from time to
time in accordance with the provisions of the Master

Registration Agreement.

has the meaning given to that term in the Balancing and
Settlement Code.

means a person appointed to provide data retrieval
and/or data processing services (the terms data retrieval
and data processing being defined in paragraph 11 of
Condition 36A of the Distribution Licence).

means the Data Protection Act 1998.

means the catalogue of data flows, data definitions and
data formats established under the Master Registration

Agreement.

means the electronic network provided as part of the

Data Transfer Service.

means the service to be provided by the Data Transfer
Service Controller (as defined in the Master
Registration Agreement) and described in Condition 38

of the Distribution Licence.

11



Data Transfer Service

Agreement

De-energise

De-energisation Works

Definition Procedure

Default Interest Rate
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means the agreement for the provision of the Data
Transfer Service dated 30 July 1997.

means, in relation to any Metering Point or Metering

System, deliberately to prevent the flow of electricity:

(@) in the case of an Exit Point, from the Distribution
System through the relevant Exit Point (or, in the
case of an Unmetered Supply, any one or more of

the relevant Exit Points) to; and/or

(b) in the case of an Entry Point, via the Distribution
System through the relevant Entry Point (or, in
the case of an Unmetered Supply, any one or

more of the relevant Entry Points) from,

a Connected Installation, for any purpose other than a
System Outage (and De-energised shall be construed

accordingly).

means the movement of any switch, the removal of any
fuse or meter, or the taking of any other step to De-
energise a Metering Point or Metering System.

has the meaning given to that term in Clause 11.14.

means 8% above the base lending rate of Barclays Bank

plc.

12



De-register

Directive
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means:

(@)

(b)

in relation to a Metering Point, to change the
status of the Supply Number relating to that
Metering Point within MPAS so as to prevent any
further registrations (as defined by the Master
Registration Agreement) in respect of that Supply
Number (and De-registered shall be construed
accordingly, and De-registration Notice shall be
construed as a notice issued by the Company to
De-register); and

in relation to a Metering System, to De-register
that Metering System in accordance with the

provisions of the Balancing and Settlement Code.

includes any present or future directive, requirement,

instruction, direction or rule of any Competent

Authority (but only, if not having the force of law, if

compliance with the Directive is in accordance with the

general practice of persons to whom the Directive is

addressed) and includes any modification, extension or

replacement thereof then in force.

13



Disconnection Notice

Distribution Business

Distribution Code

Distribution Licence

Distribution Network

Distribution Services Area
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means, in relation to a Metering Point, a notice sent by
the User to the Company pursuant to Clause 25 and

which:

(@) identifies the Metering Point to which the notice
relates by reference to the Supply Number for that
Metering Point; and

(b) requests the Company to send a De-registration
Notice to the MPAS Provider instructing it to De-
register the Metering Point,

and means, in relation to a Metering System, the
equivalent notice sent by the User to the CRA in

accordance with the BSC.

has, in respect of each Company, the meaning given to
that term in that Company’s Distribution Licence.

means, in respect of each Company, the distribution
code established pursuant to Condition 9 of that

Company’s Distribution Licence.

means a licence granted, or treated as granted, pursuant
to Section 6(1)(c) of the Act.

means, collectively, the systems covered by the
definition of the term “distribution system” in each of

the Distribution Licences.

has, in respect of each Company, the meaning given to
that term in paragraph 5(b) of Condition 2 of that

Company’s Distribution Licence.

14



Distribution System

Draft Budget

DCUSA Objectives

DCUSA Ltd

DG Party

DNO Party

Enabling Agreement
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means, in respect of each Company, that Company’s
distribution system (such system having the same
meaning as is given to that term in that Company’s

Distribution Licence).

has the meaning given to that term in Clause 8.2.

has the meaning given to that term in Clause 3.1.

means DCUSA Limited, a company incorporated in
England and Wales with registered number 5812381.

means a Party that:
(@) holds a Generation Licence; or

(b) is engaged in the generation of electricity and is
exempt from the requirement to hold a Generation

Licence pursuant to Section 5 of the Act,
and:

(c) has one or more of its generating stations

connected to the Distribution Network; and
(d) does not hold a Distribution Licence,
and, for the avoidance of doubt, a Party may be both a

DG Party and a Supplier Party.

means a Party that holds a Distribution Licence in
which Section C of the standard distribution licence
conditions has effect, whether or not that Party is also

engaged in the supply or generation of electricity.

means an agreement for the provision of Exempt

Supply Services.

15



Energise

Energisation Works

Entry Point

Equivalent Meter

ESPR

Event of Default
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means, in relation to any Metering Point or Metering
System, deliberately to allow the flow of electricity:

(@ in the case of an Exit Point, from the Distribution
System through the relevant Exit Point (or, in the
case of an Unmetered Supply, any one or more of
the relevant Exit Points) to; and/or

(b) in the case of an Entry Point, via the Distribution
System through the relevant Entry Point (or, in
the case of an Unmetered Supply, one or more of
the relevant Entry Points) from,

a Connected Installation, where such a flow of
electricity has never previously existed (and Energised

shall be construed accordingly).

means the movement of any switch or the addition of
any fuse or meter to Energise a Metering Point or

Metering System.

means a Boundary Point at which electricity is exported
onto a Distribution System from a Connected
Installation or from another distribution system not
forming part of the Total System (Boundary Point and
Total System having the meaning given to those terms
in the BSC).

means an equivalent half-hourly meter as defined by the

Unmetered Supplies Procedure.

means the Electricity (Standards of Performance)
Regulations 2005 (SI 2005/1019).

has the meaning given to that term in Clause 37.1.

16



Exempt Supplier

Exempt Supply Services

Exit Point

Extra-Settlement

Determination

Financial Year
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means a person who is authorised to supply electricity
by an exemption granted under Section 5 of the Act.

means exempt supply services as defined in Condition

53B of each Supply Licence.

means a Boundary Point at which electricity is imported
from a Distribution System to a Connected Installation
or to another distribution system not forming part of the
Total System (Boundary Point and Total System
having the meaning given to those terms in the BSC).

has the meaning given to that term in the Balancing and
Settlement Code.

means the financial year adopted by DCUSA Ltd from
time to time and established, at the date of this
Agreement, as 1 April to 31 March.

17



Force Majeure

Gateway

GB System Operator
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means, in respect of any person, any event or
circumstance which is beyond the reasonable control of
that person and which results in or causes the failure of
that person to perform any of its obligations under this
Agreement, including act of God, strike, lockout or
other industrial disturbance, act of the public enemy,
war declared or undeclared, threat of war, terrorist act,
blockade, revolution, riot, insurrection, civil
commotion, public demonstration, sabotage, act of
vandalism, lightning, fire, storm, flood, earthquake,
accumulation of snow or ice, explosion, fault or failure
of plant or machinery which (in each case) could not
have been prevented by Good Industry Practice; and
any governmental restraint, Act of Parliament, other
legislation, bylaw and Directive (not being any order,
regulation or direction under Section 32, 34 or 35 of the
Act), or (in the case of each Company) the failure of
any generator or other person to deliver electricity to
that Company or any deficiency in such delivery to the
extent that such failure or deficiency or the
consequences thereof could not have been prevented by
Good Industry Practice by the Company: provided that
lack of funds shall not be interpreted as a cause beyond

a person’s reasonable control.

has the meaning given to that term in the Data Transfer

Service Agreement.

means the holder, from time to time, of the GB System

Operator Licence.

18



GB System Operator

Licence

Generation Licence

Generator

Generator Installation

Good Industry Practice

Grid Code

Group

Version 1.2a

means a transmission licence granted, or treated as
granted, pursuant to Section 6(1)(b) of the Act and in
which section C of the standard transmission licence

conditions applies.

means a licence granted, or treated as granted, pursuant
to Section 6(1)(a) of the Act.

means a person from whom a User purchases, or
proposes to purchase, electricity, at an Entry Point (who
may from time to time be supplied with electricity as a
Customer of that User (or another electricity supplier)

through an Exit Point).

means any structure, equipment, lines, appliances or
devices used or to be used by a Generator and
connected or to be connected directly or indirectly to a

Distribution System.

means the exercise of that degree of skill, diligence,
prudence and foresight which would reasonably and
ordinarily be expected from a skilled and experienced
operator engaged in the same type of undertaking under

the same or similar circumstances.

has the meaning given to that term in the GB System

Operator Licence.

means, in respect of each Party Category and subject to
Clause 12.3, each Party that is a member of that Party
Category collectively with that Party’s Affiliates (if
any) who are also members of that Party Category.

19



IDNO Party

Implementation

Implementation Scheme

Initial Account

Initial Settlement Run

Intellectual Property

Interim Information

Settlement Run

Invoice Date

kVA

kVAr
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means a Party that holds a Distribution Licence in
which Section C of the standard distribution licence
conditions does not have effect, whether or not that
Party is also engaged in the supply or generation of

electricity.

has the meaning given to that term in Clause 14.1.

has the meaning given to that term in the Balancing and

Settlement Code.

has the meaning given to that term in Clause 20.

has the meaning given to that term in the Balancing and
Settlement Code.

means patents, registered design rights, unregistered
design rights, domain names, copyrights, rights in trade
marks whether registered or not, goodwill and rights in
confidential information and know-how, and any
associated or similar rights (including, in all cases,

applications and rights to apply therefor).

has the meaning given to that term in the Balancing and

Settlement Code.

means, in respect of each account (including an Initial
Account or Reconciliation Account), the date on which
that account is produced by a Company pursuant to this
Agreement.

means kilovoltamperes.

means kilovoltamperes reactive.

20



kVArh

kW

kWh

Late Payment Notice

Line Loss Factor

Line Loss Factor Class

Market Domain 1.D.

Master Registration
Agreement or MRA

Maximum Export

Capacity

Maximum Import

Capacity
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means kilovoltampere hours reactive.

means kilowatt.

means kilowatt hour.

has the meaning given to that term in Clause 23.

has the meaning given to that term in the Balancing and
Settlement Code.

has the meaning given to that term in the Balancing and
Settlement Code.

has the meaning given to that term in the Data Transfer
Service Agreement.

means the Master Registration Agreement established
pursuant to the Distribution Licences of the DNO

Parties.

means, in respect of any Entry Point, the maximum
amount of electricity, as agreed with the Company,
expressed in kilowatts or kilovoltamperes, which may
be exported onto the Distribution System via that Entry
Point.

means, in respect of any Exit Point, the maximum
amount of electricity, as agreed with the Company,
expressed in kilowatts or kilovoltamperes, which may
be imported from the Distribution System via that Exit
Point.

21



Meter Administrator

Meter Operation Services

Agreement

Meter Operator

Meter Operator Agent

Meter Operation Code of

Practice

Meter Operation Code of
Practice Agreement
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means a duly Accredited person appointed by the User
to administer an Equivalent Meter pursuant to the

Unmetered Supplies Procedure.

means any agreement between the Meter Operator and
the User (or, where applicable, the Connectee) for the
provision of meter operation services to be provided by
the Meter Operator.

means a person appointed by the User (or, where
applicable, the Connectee) to provide either or both of
the services described in paragraph 3 of Condition 36 of
the Distribution Licence in relation to the relevant
Metering Point and Accredited by the Accreditation
Authority or deemed to be Accredited pursuant to the
terms of the Implementation Scheme.

has the meaning given to that term in the Balancing and
Settlement Code.

means Schedule 5 of the Meter Operation Code of
Practice Agreement.

means the agreement of that name dated 8 September
1998.

22



Metering Point

Metering System

MPAS

MPAS Provider

MPAS Registration
System

MRASCo
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means the point, determined according to the principles
and guidance given at Schedule 9 of the Master
Registration Agreement, at which a supply to (export)

or from (import) a Distribution System:

(@) isorisintended to be measured; or

(b) where metering equipment has been removed,

was or was intended to be measured; or

(c) in the case of an Unmetered Supply under the
Unmetered Supplies Procedure, is deemed to be

measured,

where in each case such measurement is for the
purposes of ascertaining the User’s liabilities under the

Balancing and Settlement Code.

means a metering system registered in CMRS in
accordance with the provisions of the BSC, and relating

to an Entry Point or an Exit Point.

has the meaning given to that term in the Master
Registration Agreement.

means a DNO Party or IDNO Party in its capacity as the
person who provides the services described in

Condition 14 of the Distribution Licences.

has the meaning given to that term in the Master
Registration Agreement.

has the meaning given to that term in the Master

Registration Agreement.

23



National Terms of

Connection

Operational Metering

Equipment

Panel

Panel Member

Panel Objectives

Panel Chairman

Panel Secretary

Part 1 Matter

Part 2 Matter

Party
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has the meaning given to that term in Clause 17.1.

means metering equipment suitable to provide a
Company with such data as it requires for use of system

or operational purposes.

means the body established as such in accordance with

Clause 5.

has the meaning given to that term in Clause 5.5.

has the meaning given to that term in Clause 5.2.

means the person appointed as such in accordance with
Clause 7.1.

means the person appointed as such in accordance with
Clause 7.5.

has the meaning given to that term in Clause 9.4.

has the meaning given to that term in Clause 9.6.

means a party to this Agreement from time to time, but
excluding (except in the case of Clauses 36, 37.1.1, 41
and 43) DCUSA Ltd.

24



Party Category

Party Details

Party Liable

Payment Default

Permission

Post-Final Settlement Run

Power Purchase Contract

Prescribed Period

Prescribed Sum

Version 1.2a

means, as the context requires, one of the following

categories:

(@) the DNO Parties collectively;
(b) the IDNO Parties collectively;
(c) the Supplier Parties collectively; and

(d) the DG Parties collectively.

means, in respect of each Party, the information relating
to that Party and corresponding to the heads of

information set out in Schedule 11.

has the meaning given to that term in Clause 36.1.

has the meaning given to that term in Clause 23.

has the meaning given to that term in Schedule 5.

has the meaning given to that term in the Balancing and
Settlement Code.

means a contract between a User and a Generator for
the purchase by the User of electricity generated by
such Generator and (if agreed in such contract) the sale
of electricity to the Generator by the User.

has the meaning given to that term in regulation 3 of the
ESPR.

has the meaning given to that term in regulation 3 of the
ESPR.

25



Profile Class

Proposer

Quarter

Radio Teleswitch
Agreement

Reconciliation Account

Reconciliation Run

Recoverable Costs
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has the meaning given to that term in the Balancing and
Settlement Code.

has the meaning given to that term in Clause 10.3.

means the period of three months commencing on 1
January, 1 April, 1 July and 1 October respectively in
each year.

means the agreement of that name dated 1 April 2001,
which details the rights and obligations of its signatories

in relation to the use of radio teleswitches.

has the meaning given to that term in Clause 20.4.

has the meaning given to the term “Reconciliation

Settlement Run” in the Balancing and Settlement Code.

has the meaning given to that term in Clause 8.1.

26



Re-energise

Re-energisation Works

Registered

Version 1.2a

means, in relation to any Metering Point or Metering
System, deliberately to allow the flow of electricity:

(@ in the case of an Exit Point, from the Distribution
System through the relevant Exit Point (or, in the
case of an Unmetered Supply, any one or more of
the relevant Exit Points) to; and/or

(b) in the case of an Entry Point, to the Distribution
System through the relevant Entry Point (or, in
the case of an unmetered supply, any one or more
of the relevant Entry Points) from,

a Connected Installation, where such flow of electricity
was previously prevented by De-energisation Works

(and Re-energised shall be construed accordingly).

means the movement of any switch, the replacement of
any fuse or meter, or the taking of any other step to Re-

energise a Metering Point or Metering System.

means, in respect of a User and:

(@) a Metering Point, that that User is registered in
respect of that Metering Point under and in
accordance with the Master Registration

Agreement; and

(b) a Metering System, that that User is registered in
respect of that Metering System under and in

accordance with the BSC.

27



Registration Notice

Regulations

Related Person

Related Undertaking

Version 1.2a

means, in respect of:

(@ a Metering Point, a notice sent to the MPAS
Provider by either the User or the Company, as
the case may be, instructing the MPAS Provider
to change the status of that Metering Point in the
way set out in the notice; and

(b) a Metering System, a notice sent to the CRA by
the User instructing the CRA to change the status
of that Metering System in the way set out in the

notice.

means the Electricity Safety, Quality and Continuity
Regulations 2002 (S1 2002/2665).

means, in relation to an individual, any member of that
individual’s immediate family; any partner with whom
that individual is in partnership; that individual’s
employer; any Affiliate of such employer; any person
by whom that individual was employed in the previous
12 months; and any company (or Affiliate of a
company) in respect of which that individual
(individually or collectively with any member of his
immediate family) controls more than 20% of the

voting rights in respect of the shares in that company.

means, in respect of any person, any undertaking in
which that person has a participating interest as defined
in Section 260 of the Companies Act 1985.
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means, as the case may require, any of the following:

(@)

(b)

(©)

(d)

the statement prepared by a Company in relation
to charges for use of system for the time being in
force pursuant to Condition 4A of its Distribution

Licence;

the statement prepared by a Company in relation
to charges for the provision of MPAS for the time
being in force pursuant to Condition 14A of a

Distribution Licence;

the statement prepared by a Company in relation
to charges for Basic Metering Services and data
services (as defined in the Distribution Licences)
for the time being in force pursuant to Condition
36C of its Distribution Licence; and

the statement prepared by a Company and for the
time being in force pursuant to Condition 48 of its
Distribution Licence in relation to charges in
respect of losses incurred by a supplier in
complying with a last resort supply direction (as

described in the Distribution Licence).

means, in respect of a User, an Exempt Supplier which

has entered into an Enabling Agreement with that User

in respect of supplies of electricity to Customers of that

Exem
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means:

(@) the Act and all subordinate legislation made under
it as amended from time to time;

(b) the Data Protection Act and all subordinate
legislation made under it as amended from time to
time;

(c) the Distribution Licence and the Supply Licence,
and any determination, direction, consent or
notice made or issued by the Authority pursuant
to the terms thereof;

(d) the Data Transfer Service Agreement;

(e) the Master Registration Agreement;

(f)  the Connection and Use of System Code; and

(9) the Balancing and Settlement Code,

and, whether under any of the foregoing or otherwise,

all authorisations, approvals, licences, exemptions,

filings, registrations, notarisations, consents and other

matters which are required, or which a Company acting

in accordance with Good Industry Practice would

obtain, in connection with the provision of the services

under this Agreement, of or from any Competent

Authority.

has the meaning given to that term in Clause 11.19.

has the meaning given to that term in Clause 6.5.
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Secretary of State
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means the code of practice of that name, detailing the
rights and obligations of certain persons in relation to
the prevention of meter interference and other forms of

illegal abstraction of electricity.

has the meaning given to that term in Clause 7.36.

has the meaning given to that term in the Interpretation
Act 1978.

means the statement prepared by a Company in relation
to security and safety of supplies for the time being in
force pursuant to Condition 6 of its Distribution

Licence.

has the meaning given to that term in the Balancing and

Settlement Code.

has the meaning given to that term in the Balancing and
Settlement Code.

has the meaning given to that term in the Balancing and

Settlement Code.

means, as appropriate, an Initial Settlement Run,
Reconciliation Run, or Interim Information Settlement

Run.

has the meaning given to that term in the Balancing and

Settlement Code.

has the meaning given to that term in the Balancing and
Settlement Code.
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Supplier Party

Supplier Volume
Allocation Agent or SVAA

Supply Business

Supply Contract

Supply Licence

Supply Number

Surplus Vote

Surplus Vote Adjustment

Version 1.2a

means a report of profiled data by Settlement Class
providing the data items set out in Data Transfer
Catalogue D0030 (as amended from time to time in
of the Master

accordance with the provisions

Registration Agreement).

means a Party that holds a Supply Licence and that does
not hold a Distribution Licence, and, for the avoidance
of doubt, a Party may be both a Supplier Party and a
DG Party.

has the meaning given to “Supplier Volume Allocation

Agent” in the Balancing and Settlement Code.

has, in respect of each Supplier Party that holds a
Supply Licence, the meaning given to that term in its
Supply Licence.

means a contract (whether oral, in writing or deemed)
between a User, or any Relevant Exempt Supplier, and
a Customer for a supply of electricity to such Customer
through an Exit Point.

means a licence granted, or treated as granted, pursuant
to Section 6(1)(d) of the Act.

has the meaning given to that term in the Master

Registration Agreement.

has the meaning given to that term in Clause 12.13.

has the meaning given to that term in Clause 12.10.
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System Outage

Transactional Charges

Unit

Unit Rate

Unmetered Connection
Agreement

Unmetered Supplies

Certificate
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means, in relation to a Distribution System, a planned or
unplanned interruption to the flow of electricity through
the whole or part of that Distribution System
implemented by or on behalf of the relevant Company
for safety or system security reasons or to enable that
Company to inspect or effect alterations, maintenance,
repairs or additions to any part of that Distribution

System.

has the meaning given to that term in Clause 22.1 (and,
for the avoidance of doubt, such charges may comprise

Use of System Charges).

means a kilowatt hour.

means a charge in pence and/or pounds applied to a
Unit.

means a Connection Agreement relating to an
Unmetered Supply which regulates (amongst other
things) the preparation and keeping up-to-date of an
inventory of the Connected Installation.

means a certificate issued by a Company (in its sole
discretion) to a Customer in accordance with the
Unmetered Supplies Procedure which states (amongst
other things) the Supply Numbers of the Metering
Points by reference to which the Company has

authorised the Customer to receive Unmetered Supplies.
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Unmetered Supplies

Procedure

Unmetered Supply

Urgent Change Proposal

Use of Distribution System

Use of System Charges

User

User Installation
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means Section S of the Balancing and Settlement Code
and BSC Procedure BSCP 520 established under the
Balancing and Settlement Code and any replacement or

substitute BSC Procedure from time to time in force.

means a supply of electricity the quantity of which the
Company, through the issue of a relevant Unmetered
Supplies Certificate, has authorised not to be measured

by physical metering equipment.

has the meaning given to that term in Clause 10.7.

means, in respect of a Company or User, the use by that
User of that Company’s Distribution System for the
passing of electricity into a Distribution System and for
the conveyance of such electricity by that Company
through its Distribution System to Exit Points or from

Entry Points.

has the meaning given to that term in Clause 19.2 (and,
for the avoidance of doubt, such charges may include

Transactional Charges).

has the meaning given to that term in Clause 15.2.

means any structures, equipment, lines, appliances or
devices used or to be used by a User and connected or
to be connected directly or indirectly to the Distribution
System at any Exit Point or Entry Point in relation to

which that User is Registered.
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Voting Procedure

Website

Weighted Vote

WG Chairman

Working Day

Working Group

Works

Interpretation
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has the meaning given to that term in the Value Added
Tax Act 1994 and any tax of a similar nature which may

be substituted for or levied in addition to it.

has the meaning given to that term in Clause 12.1.

means a dedicated website established at the direction
of the Panel for the purposes of this Agreement.

has the meaning given to that term in Clause 12.8.

has the meaning given to that term in Clause 7.28.

has the meaning given to that term in Section 64 of the
Act.

means a sub-committee established by the Panel in

accordance with Clause 7.24.

has the meaning given to that term in Schedule 5.

In this Agreement, unless the context otherwise requires, any reference to:

1.2.1 a “person” includes a reference to an individual, a body corporate, an

association or a partnership;

1.2.2  the singular includes the plural, and vice versa;

1.2.3 agender includes every gender;

1.2.4 a numbered Clause, Section or Schedule is a reference (respectively) to a

clause, part or section of, or a schedule to, this Agreement which bears that

number;
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a numbered Paragraph or Annex is a reference (respectively) to a paragraph

of, or an annex to, the Schedule in which such reference occurs;

a numbered Condition (with or without a letter) is a reference to the standard
condition bearing that number (and, where relevant, letter) in the licence

indicated;

writing includes all methods of reproducing words in a legible and non-

transitory form;

“include”, “including” and “in particular” are to be construed without

limitation to the generality of the preceding words;

any statute or statutory provision includes any subordinate legislation made
under it, any provision which it has modified or re-enacted, and any provision

which subsequently supersedes or re-enacts it (with or without modification);

an agreement, code, licence or other document is to such agreement, code,
licence or other document as amended, supplemented, novated or replaced

from time to time; and

a term that is stated to have the meaning given to it in the BSC is, where the
BSC contains more than one definition of that term, a reference to that term
as defined in annex 1 of section X of the BSC.

The headings in this Agreement are for ease of reference only and shall not affect its

interpretation.
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2. COMMENCEMENT AND DURATION

Commencement

This Agreement shall take effect from 00.00 on the day immediately following the
“due date” as defined in condition 9B of the Distribution Licences.

Duration

Once it comes into effect, this Agreement shall remain in effect:

2.2.1 in respect of each Party, until (subject to Clauses 37.8 and 37.9) such Party
ceases to be a Party in accordance with Clause 37.5; and

2.2.2  generally, until (subject to Clauses 37.8 and 37.9) all of the DNO Parties and
all of the IDNO Parties have ceased to be Parties in accordance with Clause
37.5.
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3. DCUSA OBJECTIVES

The objectives of this Agreement (the DCUSA Objectives) shall be:

3.1.1 the development, maintenance and operation by the DNO Parties and IDNO

Parties of efficient, co-ordinated, and economical Distribution Networks;

3.1.2 the facilitation of effective competition in the generation and supply of
electricity and (so far as is consistent therewith) the promotion of such

competition in the sale, distribution and purchase of electricity;

3.1.3 the efficient discharge by the DNO Parties and IDNO Parties of obligations
imposed upon them in their Distribution Licences; and

3.1.4  the promotion of efficiency in the implementation and administration of this

Agreement.
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4. ACCESSION OF ADDITIONAL PARTIES

Eligibility for Admission

Any person who applies to be admitted as a Party (an Applicant) shall be entitled to
be admitted as a Party, subject to and in accordance with the provisions of this Clause
4.

An Applicant may not be admitted as a Party if:
4.2.1 itis already a Party; or

4.2.2  the Panel believes that the Applicant has no reasonable prospect of satisfying
the conditions precedent set out in Clause 16 in the six-month period

following its application to be so admitted.

Accession Procedure

The Panel shall establish, in such format as it may prescribe, a form to be completed
by Applicants (the Application Form) and shall publish a copy of the form on the

Website together with a summary of the process set out in this Clause 4.

An Applicant shall submit a duly completed Application Form (and any other
supporting documents required by that form) to the Panel.

As soon as reasonably practicable following receipt of an Application Form from an

Applicant, the Panel shall:

45.1 notify the Applicant if it is ineligible to be admitted as a Party in accordance
with Clause 4.2;

45.2 where the Applicant is not ineligible, check that the Application Form has
been duly completed and that any supporting documentation requested has

been provided, and notify the Applicant of any omissions;

45.3  where there are no such omissions, notify each Party and the Authority of the
Applicant’s identity and of the information that will, on that Applicant’s

admission as a Party, become its Party Details; and
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45.4 prepare an Accession Agreement, in substantially the form set out in
Schedule 9, for the Applicant and send it to the Applicant for execution.

Upon receipt by the Panel of an Accession Agreement, in substantially the form set

out in Schedule 9, duly executed by an Applicant, DCUSA Ltd shall promptly:

4.6.1 execute and deliver a counterpart of such Accession Agreement on behalf of
itself and all the Parties; and

4.6.2  send such executed counterpart of the Accession Agreement to the Applicant,

and the Panel shall give notice of that Applicant’s accession (and the effective date of

such accession) to the Applicant, to each other Party and to the Authority.

Subject to, and in accordance with, this Clause 4, each Party hereby irrevocably and
unconditionally authorises DCUSA Ltd to execute and deliver, on behalf of such
Party, any Accession Agreement, in substantially the form set out in Schedule 9, duly

executed by an Applicant.

The accession of an Applicant to this Agreement shall be effective from the effective

date set out in the relevant Accession Agreement.

Disputes as to Admission

Where:

4.9.1 the Panel determines that an Applicant is ineligible to be admitted as a Party

in accordance with Clause 4.2;

4.9.2 an Applicant believes that the content of the prescribed Application Form is
not consistent with the DCUSA Objectives; or

4.9.3 an Applicant believes that there has been an unreasonable delay in obtaining
a response to its application or that the process set out in this Clause 4 has not

been followed,

the Applicant may refer the matter to the Authority for its determination, which shall
be final and binding.
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SECTION 1B - GOVERNANCE
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FUNCTIONS AND CONSTITUTION OF THE PANEL

Establishment of the Panel

The Panel is hereby established. The Panel shall:

5.11

5.1.2

5.1.3

pursue the objectives, undertake the duties, and have the powers, set out in
Clauses 5.2 to 5.4, and be composed in accordance with Clauses 5.5 t0 5.9;

comprise Panel Members elected in accordance with Clause 6, who shall

have the duties and protections set out in Clause 6; and

conduct its activities in accordance with the procedures set out in Clause 7.

Panel Objectives

In conducting its operations in accordance with this Agreement, the Panel shall act in

a manner designed to achieve the following objectives (the Panel Objectives):

521

5.2.2

5.2.3

5.24

Duties

that this Agreement is given full and prompt effect in accordance with its

terms and conditions;

that this Agreement is given effect in such a manner as will facilitate
achievement of the DCUSA Obijectives;

that this Agreement is given effect in a fair and economical manner; and

that this Agreement is given effect without undue discrimination between the

Parties or any classes of Party.

Without prejudice to any other duties or obligations imposed on it under this

Agreement, the Panel shall, subject to and in accordance with the other provisions of

this Agreement:

53.1

5.3.2

manage and co-ordinate any applications from Applicants to become a Party
in accordance with Clause 4;

manage and co-ordinate the process by which Panel Members are appointed,

in accordance with Clause 6;
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develop budgets in accordance with Clause 8;

manage and co-ordinate the modification process set out in Section 1C, and
give effect to any modifications resulting from such process in accordance
with Section 1C;

manage the termination of a Party’s accession to this Agreement in

accordance with Clause 37;

oversee and, where appropriate, approve the actions and decisions of DCUSA

Ltd as contemplated by Schedule 10;
periodically review this Agreement and operations under it, in order to:
(A) evaluate whether this Agreement meets the DCUSA Objectives;

(B) consider whether any Part 2 Matters are inconsistent with any Part 1

Matters; and

(C) consider whether it would be appropriate to develop this Agreement to
include any of the issues set out for consideration in Schedule 12,

and report to the Parties on the outcome of each such review;

at the written request of the Authority, undertake a review in accordance with

Clause 5.3.7 in respect of such parts of this Agreement as the Authority may
specify;

procure the creation, hosting and maintenance of the Website, which the
Panel shall endeavour to ensure complies with best practice regarding

accessibility and the use of widely used or open formats;

make an accurate and up-to-date copy of this Agreement available on the
Website, and arrange (in return for a charge not exceeding the reasonable cost
of so doing) for an accurate and up-to-date copy of this Agreement to be

supplied to any person requesting a copy of the same;

at the written request of the Authority, collect and provide to the Authority
(or publish in such manner as the Authority may direct) such information
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regarding the operation of this Agreement as the Authority may reasonably
request (and each Party shall provide to the Panel such information as the
Panel reasonably requires in order to enable the Panel to comply with any

such request of the Authority);

5.3.12 endeavour to establish joint working arrangements with other relevant
industry committees and panels in order to facilitate robust interaction
between this Agreement and the industry documents for which such industry

committees and panels are responsible; and

5.3.13 consider whether it is appropriate to obtain insurance in respect of the costs,
charges, expenses, damages and other liabilities referred to in Clause 6.20,

and, where it is appropriate to do so, obtain such insurance.

Powers

Without prejudice to any other rights or powers granted to it under this Agreement,
the Panel shall, subject to and in accordance with the other provisions of this

Agreement, have the power to:
5.4.1 appoint and remove the Secretariat;
5.4.2  appoint and remove professional advisers;

5.4.3 consider, approve and authorise the licensing, sub-licensing, or any other
manner of dealing with Intellectual Property belonging to DCUSA Ltd, for
any use which does not hinder, delay or frustrate, in any way whatsoever, the
DCUSA Objectives;

5.4.4  consider, approve and authorise the entering into by DCUSA Ltd of contracts
under which DCUSA Ltd procures the performance by a third party of any
activities which might otherwise be carried out by the Panel under this

Agreement;

5.4.5 constitute Working Groups to which the Panel may delegate any of its duties

and powers under this Agreement;

5.4.6 without prejudice to the generality of Clause 5.4.5 or the process for
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considering Change Proposals, and only where it sees fit, constitute Working
Groups to consider and report on issues and problems relating to the
operation of this Agreement that have been brought to its attention by one or

more Parties; and

do anything necessary for, or reasonably incidental to, the discharge of its
duties under this Agreement.

Panel Composition

The Panel shall comprise the following persons (each a Panel Member):

5.5.1

5.5.2

5.5.3

5.5.4

5.5.5

two persons elected by the DNO Parties;
one person elected by the IDNO Parties;
two persons elected by the Supplier Parties;
one person elected by the DG Parties; and

any additional person appointed by the Authority in accordance with Clause
5.8.

No one person can hold more than one office as a Panel Member.

The following persons shall be entitled to attend and speak (but not vote) at any

meeting of the Panel:

5.7.1

5.7.2

5.7.3

5.7.4

one person appointed from time to time, by notice to the Panel Secretary, by
the Authority;

one person appointed from time to time, by notice to the Panel Secretary, by

the GB System Operator;

one person appointed from time to time, by notice to the Panel Secretary, by

the Consumer Council;

(at the invitation of the Panel from time to time) a representative of BSCCo;

and
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575 (at the invitation of the Panel from time to time) a representative of
MRASCo.

Appointment of Additional Panel Member by the Authority

Where at any time:

5.8.1 no person is currently appointed as a Panel Member pursuant to this Clause
5.8; and

5.8.2  the Authority considers that there is a class or category of person having an
interest in the distribution of electricity in Great Britain whose interests are
not adequately represented in the composition of the Panel at that time, and
whose interests would be better represented if a particular person were

appointed as an additional Panel Member,

the Authority may (by notice to the Panel Secretary) appoint (subject to Clause 6.17)
that particular person as a Panel Member. The Authority may, at any time thereafter

by notice to the Panel Secretary, remove that person from the office of Panel Member.

Natural Persons

Each Panel Member, each Alternate, each person appointed in accordance with Clause
5.7 or 5.8, and each person serving on a Working Group from time to time must be an

individual (and cannot be a body corporate, association or partnership).
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6. PANEL MEMBERS

Election of Panel Members

The directors of DCUSA Ltd as at the date this Agreement becomes effective are
hereby appointed as Panel Members with effect from that date. The Panel Members so
appointed shall (without prejudice to their eligibility to stand for re-election) all retire
(at which point their offices shall become vacant) on the first day of the second month
commencing after this Agreement becomes effective (and references in this Clause to
“1 December” shall, in relation to the first elections hereunder, be taken as references

to such first day).

Subject to Clause 6.1, the Panel Members from time to time shall be elected in

accordance with the following provisions:

6.2.1  no later than 40 Working Days (or 25 Working Days in the case of the first
elections hereunder) before 1 December in each year, any individual shall be
entitled, by notice in writing to the Panel Secretary specifying the Party
Category in respect of which he wishes to stand and the company (if any) by
which he is employed, to put himself forward for election as a Panel Member

for that Party Category;

6.2.2 the Panel Secretary shall ignore notices received from candidates who would,

if elected, be obliged to resign in accordance with Clause 6.8.3;

6.2.3  no later than 30 Working Days (or 20 Working Days in the case of the first
elections hereunder) before 1 December in such year, the Panel Secretary
shall notify each Party of the candidates who have put themselves forward for

election as a Panel Member for each Party Category;

6.2.4  at the same time as it issues such notice, the Panel Secretary shall, in respect
of those Party Categories (if any) for which the number of candidates exceeds
the number of Panel Member offices attributable to that Party Category and
currently vacant or due to become vacant on the following 1 December, invite
the Groups comprising that Party Category to vote for their favoured

candidate;
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each such Group shall be entitled to cast one vote, and shall cast such vote by
means of a system established by the Panel which ensures that each Party
Category casts only one vote and which complies with the same requirements

as are set out in Clauses 12.4.5 and 12.4.6;

each such Group shall be given 10 Working Days from the date of

notification under Clause 6.2.3 to cast such vote; and

as soon as reasonably practicable following the expiry of such 10 Working
Days, the Panel Secretary shall notify the Parties of the result of such vote,
listing, in respect of each Party Category, the candidate who received the
most votes first, the candidate who received the second most votes second,
and so on. In the event that two or more candidates in respect of a Party
Category received the same number of votes, the Panel Secretary shall invite
the Groups comprising that Party Category to vote, within such time period
as the Panel Secretary may reasonably specify, for their preferred candidate
from those tied candidates, the result of such vote determining the order in

which those candidates should be listed.

6.3  The Panel Members elected in respect of each Party Category shall be as follows:

6.3.1

6.3.2

where the number of candidates who put themselves forward for election as a
Panel Member for a Party Category is less than or equal to the number of
Panel Member offices attributable to that Party Category and currently vacant
or due to become vacant on the following 1 December, the candidate or
candidates who put themselves forward shall be deemed to have been elected

as Panel Members for that Party Category; and

where the number of candidates who put themselves forward for election as a
Panel Member for a Party Category is more than the number of Panel
Member offices attributable to that Party Category and currently vacant or
due to become vacant on the following 1 December, the candidates elected as
Panel Members for that Party Category shall be those set out in the list
referred to in Clause 6.2.7, starting with the candidate at the top of that list
and ending at candidate n (where n is the relevant number of offices that are

currently vacant or due to become vacant on the following 1 December).
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Where the number of candidates who put themselves forward for election as a Panel
Member for a Party Category is less than the number of Panel Member offices
attributable to that Party Category and currently vacant or due to become vacant on
the following 1 December, the Panel Secretary shall request that the Authority make
up that number by selecting further Panel Members on behalf of that Party Category.
Any such person as the Authority may direct shall be deemed to have been elected as

a Panel Member for the relevant Party Category from the date of such direction.

Reserves

Where Clause 6.3.2 applies, the candidate (or, where the number of offices for the
relevant Party Category that are currently vacant or due to become vacant on the
following 1 December is greater than one, the number of candidates equal to that
number of offices) set out in the list referred to in Clause 6.2.7 immediately below
those elected as a Panel Member for that Party Category shall be elected as a Reserve
for that Party Category. Clauses 6.7 and 6.8 (but not Clause 6.8.2) shall apply to
Reserves as if the references therein to a “Panel Member” were references to a

“Reserve”.

Term of Office and Removal from Office of Panel Members

Each person elected as a Panel Member shall be appointed as such with effect from

the last to occur of the following:

6.6.1 the date on which he complies with the requirements of Clause 6.17;
6.6.2  the date on which he is elected; and

6.6.3 the date on which the position for which he was elected becomes vacant.

Each Panel Member (other than one appointed under Clause 5.8, 6.1 or 6.9) shall
retire (at which point his office shall become vacant) on 1 December in the second
year following his appointment, save that the following Panel Members shall retire on
1 December 2007:

6.7.1  the Panel Member elected by the DNO Parties with effect from 1 December

2006 who received the least votes of the two Panel Members so elected;
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the Panel Member elected by the Supplier Parties with effect from 1
December 2006 who received the least votes of the two Panel Members so

elected; and

the Panel Member elected by the IDNO Parties with effect from 1 December
2006.

A Panel Member shall immediately cease to be a Panel Member (and his office shall

become vacant) if he:

6.8.1

6.8.2

6.8.3

6.8.4

6.8.5

6.8.6

6.8.7

resigns his office by notice in writing to the Panel Secretary;

fails, in person or by his Alternate, to attend three consecutive meetings of the
Panel that have been duly convened;

ceases to be, or to be employed by, a person that is:

(A) a Party that forms part of the same Party Category as the Party
Category in respect of which the Panel Member was elected,;

(B) not a Party but that has an Affiliate that is a Party that forms part of the
same Party Category as the Party Category in respect of which the

Panel Member was elected; or

(C) not a Party and that has no Affiliate that is a Party but provides
consultancy services to, or represents the interests of, the same Party
Category as the Party Category in respect of which the Panel Member

was elected:;

becomes bankrupt or makes any arrangement or composition with his

creditors;

becomes prohibited by law from being a director of a company under the
Companies Act 1985;

is convicted of an indictable offence;

is admitted to hospital in pursuance of an application under the Mental Health
Act 1983 or the Mental Health (Care and Treatment) (Scotland) Act 2003, or
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an order is made by a court with competent jurisdiction in matters concerning
mental disorder for his detention or for the appointment of a receiver, curator

bonis or other person with respect to his property or affairs; or
6.8.8  dies.

Replacement of Panel Members

Where the office of a Panel Member (other than one appointed under Clause 5.8)
becomes vacant for any reason other than his retirement in accordance with Clause
6.1, 6.7 or 6.10:

6.9.1 the Reserve:

(A) elected at the same time as that Panel Member was elected (and if there
is more than one such Reserve, the Reserve appearing highest in the

list created under Clause 6.2.7); or

(B) if there is no such Reserve, any other Reserve in respect of the Party

Category relevant to that office,

shall be appointed to that office. The appointment shall be subject to Clause
6.17, but as if the reference to “his election” in the final line thereof were to
“the date upon which the relevant office became vacant”; or

6.9.2 where there is no Reserve in respect of the relevant Party Category, the
election process set out in Clauses 6.2 to 6.5 (inclusive) shall apply in respect
of that office, save that the dates and timescales set out therein shall be as the

Panel Secretary may reasonably direct.

A Panel Member appointed in accordance with Clause 6.9 shall retire (at which point
his office shall become vacant) on the date that the person that Panel Member

replaced would otherwise have retired in accordance with Clause 6.1 or 6.7.

Alternates

A Panel Member for a Party Category may, by notice in writing to the Panel
Secretary, appoint a Reserve for that Party Category (or, if no such Reserve exists or

is willing to act, any Reserve or any other Panel Member) as his alternate (an
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Alternate). Each such Alternate must, before his appointment can become valid, have
complied with the provisions of Clause 6.17.1.

Where a Panel Member is not present at a Panel meeting, his Alternate shall be
entitled to attend (and count, in his capacity as Alternate, towards the quorum at) that
meeting and to exercise and discharge all the functions, powers and duties of his
appointor at that meeting.

Each Panel Member may, by notice in writing to the Panel Secretary, remove or
replace the person appointed from time to time by that Panel Member as his Alternate.
An Alternate shall immediately cease to be an Alternate on the occurrence of any of
the events set out in Clause 6.8 in respect of the Alternate.

Where an Alternate’s appointor ceases to be a Panel Member for any reason other
than in accordance with Clause 6.1, 6.7 or 6.10, the Alternate shall (subject to Clause
6.8 as applied under Clause 6.13) continue to exercise and discharge all the functions,
powers and duties previously exercised and discharged by his appointor until a

replacement Panel Member is appointed in accordance with Clause 6.9.

Unless the context otherwise requires, any reference in this Agreement to a Panel

Member shall be construed as including a reference to that Panel Member’s Alternate.

Duties of Panel Members

A person appointed as Panel Member, when acting in that capacity, shall:

6.16.1 act independently, not as a delegate, and without undue regard to the

interests, of any Related Person;

6.16.2 exercise reasonable skill and care to the standard reasonably expected of a

director of a company under the Companies Act 1985; and

6.16.3 act in a manner designed to facilitate the performance by the Panel of its

duties under this Agreement.
A person shall not be appointed as a Panel Member unless he has first:

6.17.1 confirmed in writing to DCUSA Ltd (for the benefit of itself and each Party)
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that he agrees to act as a Panel Member in accordance with this Agreement
and with particular regard to the requirements of Clause 6.16; and

6.17.2 confirmed in writing to DCUSA Ltd (for the benefit of itself and each Party)
that he agrees to accept appointment as a director of DCUSA Ltd and to act in

such capacity in accordance with this Agreement,

and his office shall be deemed to have become vacant if he does not do so within 20

Working Days of his election.

Each Panel Member shall, at the time of his appointment and upon any relevant
change in circumstance, disclose, in writing to the Panel, the name of each Related
Person who is a Party, or is otherwise likely to be affected by the operation of this

Agreement and the matters to which it relates.

Where a Panel Member changes employer, the Panel Member shall, as soon as
reasonably practicable after such change, notify the Panel Secretary of such change in
writing. The Panel Secretary shall then notify the Parties of the change in question.

Protections for Panel Members and Others

Each Party shall, jointly and severally with each other Party, indemnify, and keep

indemnified:

6.20.1 each Panel Member (whether as a Panel Member or as a director of DCUSA
Ltd);

6.20.2 each Reserve (whether acting as an Alternate or otherwise);

6.20.3 the Panel Secretary (whether as Panel Secretary or as the company secretary
of DCUSA Ltd);

6.20.4 each person who serves on a Working Group;

6.20.5 any employee of a Party, or of an Affiliate of a Party, who is seconded to (or

otherwise providing services to) the Secretariat; and

6.20.6 each Party, or an Affiliate of a Party, as employer of any person referred to in
Clauses 6.20.1 to 6.20.4 (inclusive),
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from and against any and all costs (including legal costs), charges, expenses, damages
or other liabilities properly incurred or suffered by that person or Party in relation to
the exercise of the person’s powers, duties or responsibilities under this Agreement,
including where such powers duties or responsibilities are exercised negligently (and,
for the avoidance of doubt, such indemnity shall extend to the persons who acted as
directors of DCUSA Ltd in the period prior to the date on which this Agreement

became effective).

The indemnity set out in Clause 6.20 shall not apply to any costs, charges, expenses,

damages or other liabilities that are:
6.21.1 recovered in accordance with the procedures set out in Clause 8;

6.21.2 in respect of any charge for the time of those persons referred to in Clause
6.20;

6.21.3 recovered under any policy of insurance in favour of any or all of the persons
and Parties referred to in Clause 6.20; or

6.21.4 suffered or incurred or occasioned by the wilful default or bad faith of, or

breach of contract by, the relevant person.

DCUSA Ltd shall hold the benefit of Clause 6.20 (subject to Clause 6.21) as trustee
and agent for each person (other than a Party) referred to in Clause 6.20.

As between themselves, each of the Parties shall be liable, in respect of any amounts
properly payable by any Party under Clause 6.20, in accordance with the same
proportions as are used to calculate that Party’s Cost Contribution under Clause 8
(calculated on the basis of Metering Point registrations in the month in which the cost,
charge, expense, damage or other liability referred to in Clause 6.20 was incurred).
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7. OPERATION OF THE PANEL

The Panel Chairman

The Panel Chairman shall be the Panel Member appointed as such, from time to

time, by a simple majority of the Panel Members.

The Panel Chairman may at any time be removed from the office of Panel Chairman
by a simple majority of the Panel Members or at the direction of the Authority. Where
a Panel Member is removed from the office of Panel Chairman he may not be

reappointed as such without the Authority’s prior consent.

The Panel Chairman shall preside at every meeting of the Panel at which he is present.
If the Panel Chairman is unable to be present at a meeting, he may nominate, by
notice in writing to the Panel Secretary, another Panel Member (or his Alternate) to
act as Panel Chairman for that meeting. If neither the Panel Chairman nor any person
nominated by him in accordance with this Clause 7.3 is present at a Panel meeting, the
Panel Members present may, by simple majority, appoint any one of their number to

preside at that meeting.

The Panel Chairman shall be entitled to vote in his capacity as a Panel Member. The

Panel Chairman shall in no circumstances be entitled to an extra or casting vote.

The Panel Secretary

The Panel Secretary shall be appointed, or removed from office, by the Panel. In no

event shall the Panel Secretary be an employee of any Party or any of its Affiliates.

The Panel Secretary shall be entitled to attend and speak (but not to vote) at Panel

meetings.

The Panel Secretary’s duties shall be to facilitate the operations of the Panel and in

particular to:
7.7.1  attend to the requisition of meetings and serve the necessary notices;

7.7.2  maintain a register of names and addresses, from time to time, of the Panel
Members, of any Alternate appointed by each Panel Member, and of the

Reserves;
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7.7.3  keep minutes of all meetings; and
7.7.4  circulate all relevant notices, papers and minutes.

The Panel shall be responsible for ensuring that the Panel Secretary undertakes these

duties.

Meetings of the Panel

The Panel shall hold meetings at such times as it may decide but in any event shall
meet at least once every three months. The venues for meetings shall be determined

by the Panel Members.

No business shall be transacted at any meeting of the Panel unless a quorum is present
at that meeting. The quorum for each Panel meeting shall be four Panel Members, at
least one of whom must have been elected by the DNO Parties and at least one of

whom must have been elected by the Supplier Parties.

The Panel may, subject to the other provisions of this Agreement, regulate the conduct

of its meetings as it sees fit.
Any Panel Member may, by written notice to the Panel Secretary:

7.12.1 request the requisition of an additional Panel meeting. Any such notice given
to the Panel Secretary must contain a list of matters to be included in the
agenda for the meeting. Following receipt of such a notice, the Panel
Secretary shall proceed to convene the meeting within five Working Days;

and

7.12.2 request the consideration of additional matters at a meeting for which notice
has already been given. Provided such notice is given at least three Working
Days before the date of the relevant meeting, the Panel Secretary shall amend

the agenda for that meeting to include the additional matters.

Nothing shall prevent a meeting from being held by telephone or other technological

means, so long as all the criteria regarding notice and minutes are met.
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Notice of Meetings

All meetings of the Panel shall be convened by the Panel Secretary on at least five
Working Days’ notice (subject to any requirements, under Section 1C, for meetings to
be held within a shorter period). Such notice (which may be given by e-mail) must be

given to:
7.14.1 the Panel Members (and any appointed Alternates);
7.14.2 the appointed persons referred to in Clause 5.7;

7.14.3 (where the Panel has resolved to invite representatives of one or both of
them) either or both (as applicable) of BSCCo and MRASCo; and

7.14.4 the Parties.

The notice of each Panel meeting shall contain the time, date and venue of, and an
agenda and any supporting papers for, the relevant meeting. The Panel Secretary shall

circulate amendments to the agenda where necessary.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a Panel meeting by, a person entitled to receive notice shall not invalidate the

proceedings of that meeting.

Representation and Voting

Each Panel Member shall be entitled to attend, and to speak and vote at, every

meeting of the Panel.

Any Party shall be entitled to send a representative to attend a Panel meeting provided
it gives the Panel Secretary two Working Days’ notice in advance of such meeting.
Such a representative shall be admitted as an observer, and shall (at the Panel
Chairman’s invitation) be entitled to speak (but in no circumstances vote) at the
meeting. The Panel Chairman may, at his sole discretion, exclude a representative of a
Party from a meeting (or any part thereof) where matters being discussed are

confidential.

All decisions of the Panel shall be by resolution. In order for a resolution of the Panel

to be passed at a meeting, a simple majority of those Panel Members present at that
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meeting must vote in favour of that resolution.

A resolution in writing signed by or on behalf of all the Panel Members shall be as
valid and effective as if it had been passed at a meeting of the Panel duly convened

and held. Such a resolution may be signed in any number of counterparts.

Minutes of Panel Meetings

The Panel Secretary shall, as soon as practicable (and in any event within five
Working Days) following each Panel meeting, circulate copies of the minutes of that

meeting to each person who was entitled to receive a notice of that meeting.

If any Panel Member disagrees with any item of the minutes, he shall, within five
Working Days of receipt of the minutes, notify the Panel Secretary of those items with
which he disagrees, and the Panel Secretary shall incorporate those items upon which
there is disagreement into the agenda for the next following meeting of the Panel, as
the first item for resolution.

The Panel Secretary shall maintain a record of all resolutions voted on by the Panel,
indicating how each Panel Member voted on each resolution, and shall make such

record available on request to any Party.

Establishing Working Groups

The Panel may establish sub-committees (each a Working Group) for the purposes
of doing, or assisting the Panel in doing, anything to be done by the Panel pursuant to
this Agreement. The Panel may dissolve any Working Group it has previously
established.

The Panel may delegate to each Working Group such of the Panel’s duties, powers

and functions under this Agreement as the Panel may specify.

Each Working Group shall be subject to such written terms of reference and such
written procedures as the Panel may specify from time to time, and shall otherwise
conduct its business as it sees fit. No Working Group may further delegate any of its
duties, powers and functions unless expressly authorised to do so by such terms of

reference.
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Each Working Group shall publish, on the Website, details of that Working Group’s:
7.27.1 membership;

7.27.2 terms of reference;

7.27.3 timetable for business and meetings;

7.27.4 minutes of meetings; and

7.27.5 governance procedures.

Membership of Working Groups

Each Working Group shall be composed of such persons with experience and
expertise suitable to the Working Group’s remit, and who are willing to serve, as the
Panel may direct. Each Working Group shall be chaired by such person (the WG

Chairman) as the Panel may direct.

Before establishing each Working Group, the Panel shall invite (by such means as it
considers appropriate) applications from individuals who wish to serve on that
Working Group.

Once a Working Group is established, the WG Chairman shall (unless the Panel
otherwise directs) be entitled to admit such additional persons to serve on that
Working Group as the WG Chairman considers appropriate. The Panel may, at its
discretion, subsequently remove any such additional persons from service on that

Working Group.

The Authority shall be entitled to send, to any Working Group meeting, a
representative who shall be entitled to speak (but not to vote) at that meeting. Any
Party shall be entitled to send a representative to attend and (at the WG Chairman’s

invitation) speak (but in no circumstances vote) at any Working Group meeting.

Duties of those Serving on Working Groups

Each Working Group shall act in a manner designed to achieve the Panel Objectives.

Those persons serving on a Working Group from time to time, when acting in that

capacity, shall:
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7.33.1 act independently, not as a delegate, and without undue regard to the

interests, of any Related Person;

7.33.2 exercise reasonable skill and care to the standard reasonably expected of a

director of a company under the Companies Act 1985; and

7.33.3 act in a manner designed to facilitate the performance by the Working Group
of the duties delegated to it.

Unless the Panel otherwise directs, a person who is to serve on a Working Group shall
not be appointed to that Working Group unless he has first confirmed in writing to
DCUSA Ltd (for the benefit of itself and each Party) that he agrees to act in

accordance with Clause 7.33.

Decisions of Working Groups

Resolutions of Working Groups shall not have binding effect unless the Panel has
formally delegated the decision-making powers to the Working Group or has ratified

the resolution in question.

Secretariat

The Panel may, from time to time, appoint and remove, or make arrangements for the
appointment and removal of, any such person or persons (such person or persons to be

known as the Secretariat) as the Panel requires to assist:
7.36.1 the Panel;

7.36.2 the Panel Secretary; and/or

7.36.3 any Working Group,

in the proper performance of its, his or their duties and responsibilities under this

Agreement.

The Panel shall be responsible for ensuring that the Secretariat undertakes any
responsibilities and duties that are either assigned to it under Clause 7.36 or ascribed
to it in this Agreement. In particular, the Panel shall ensure that the arrangements

under which the Secretariat is appointed shall oblige the Secretariat to undertake such

60



7.38

7.39

7.40

7.41

Version 1.2a

duties and responsibilities on the same applicable terms as are provided for under this
Agreement.

Subject to Clause 7.37, any appointment by the Panel under Clause 7.36 shall be on

such terms and conditions and in return for such remuneration as the Panel sees fit.

In no event shall the Secretariat be a Party, an Affiliate of a Party, an employee of a
Party, or an employee of an Affiliate of a Party.

DCUSA Ltd

The provisions of Schedule 10 shall apply in respect of DCUSA Ltd.

The Panel is deemed to have approved all the acts of DCUSA Ltd undertaken before
this Agreement became effective, and the Parties hereby confirm that such approval is

properly given.
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8. COSTS OF THE DCUSA

Recovery of Costs

The Panel shall be entitled to recover, in accordance with the procedures set out in this

Clause 8, all the reasonable costs and expenses properly incurred by:
8.1.1 the Panel;

8.1.2  the Panel Secretary;

8.1.3 any Working Group;

8.1.4  the Secretariat; and

8.1.5 DCUSA Ltd,

in performing their respective duties, powers and functions under this Agreement (the
Recoverable Costs), which may include their general administration costs and
expenses, any costs and expenses they incur in holding, or travelling to, meetings, and
any costs and expenses of any professional advisers properly retained by them.
Recoverable Costs shall not include any payment to Panel Members, to directors of

DCUSA Ltd or to those who serve on Working Groups in respect of their time.
Preparation of Draft Budgets
In respect of:

8.2.1 the Financial Year ending on 31 March 2007, the Panel shall, as soon as
reasonably practicable following the date on which this Agreement becomes

effective; and

8.2.2  each subsequent Financial Year, the Panel shall (not earlier than 60, nor later

than 30, Working Days before the commencement of that Financial Year),

prepare, circulate to all the Parties, and invite comments on, a draft budget for that

Financial Year (a Draft Budget).

Each Draft Budget shall be accompanied by a detailed work plan showing the

activities and projects to which the relevant costs and expenses relate, and shall set out
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the Panel’s good-faith estimate of the Recoverable Costs that it anticipates will either
be:

8.3.1 incurred in the Financial Year to which the Draft Budget relates; or

8.3.2 committed to in the Financial Year to which the Draft Budget relates, even
though the Recoverable Costs are not expected to be incurred until a
subsequent Financial Year.

Approval of Budgets

The Draft Budget for the Financial Year ending on 31 March 2007 shall, on its
preparation, automatically become the Approved Budget for that Financial Year. The
Panel shall, nevertheless, consider any comments received from the Parties in the 20
Working Days following its circulation, and the Panel shall, where it considers it

appropriate to do so, amend such Approved Budget in the light of those comments.
In respect of the Draft Budget for each subsequent Financial Year, the Panel shall:

8.5.1 arrange for publication on the Website of all of the comments received from
the Parties regarding the Draft Budget and/or the accompanying work plan in

the 20 Working Days following their circulation;

8.5.2  consider, and (where it considers it appropriate to do so) respond to, those

comments;

8.5.3  to the extent that it considers it appropriate to do so, amend the Draft Budget

and/or the accompanying work plan in the light of those comments; and

8.5.4  no less than 20 Working Days following such circulation, approve the Draft
Budget (as so amended) as the Approved Budget for the relevant Financial

Year.

Amendments to Budgets

The Approved Budget relating to each Financial Year may be amended by the Panel

from time to time, provided that the Panel has first:

8.6.1 circulated and invited comments on the proposed amendments in accordance
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with Clause 8.2 as if it were a Draft Budget; and

8.6.2 published and considered any comments received on the proposed
amendments within 20 Working Days of such circulation on the same basis

as is referred to in Clause 8.5.

Payment of Costs Incurred

Where the Panel, the Panel Secretary, any Working Group, the Secretariat or DCUSA
Ltd wishes to recover any cost or expense under this Clause 8, details of the cost or
expense in question shall be submitted to the Panel (or a named person approved by
the Panel) for approval. Such cost or expense shall only be approved to the extent that
it is a Recoverable Cost provided for in an Approved Budget. Once approved, details
of the cost or expense shall be submitted to the Secretariat or DCUSA Ltd (as directed
by the Panel or such named person) for payment.

Upon receipt of an invoice or other statement relating to costs or expenses that have
been approved in accordance with Clause 8.9, the Secretariat or DCUSA Ltd (as
applicable) shall pay the amount stated in such invoice or other statement (together
with VAT thereon, if applicable) to the person named in such invoice or other

statement.

Share of Costs

The amount (a Cost Contribution) that each Party shall be obliged to pay towards the
Recoverable Costs provided for in an Approved Budget, in respect of each Quarter
occurring during the Financial Year to which that Approved Budget relates, shall:

8.9.1 inthe case of each DG Party, in its capacity as such, be zero; and

8.9.2 inthe case of each other Party, be calculated as follows:
N
CC =50%x—x AB
TN

where:

CC s the relevant Party’s Cost Contribution in respect of that Quarter;

64



8.10

8.11

8.12

8.13

Version 1.2a

N is, in respect of a DNO Party or an IDNO Party, the aggregate number
of Metering Points which each such Party has on its MPAS
Registration System; and, in respect of a Supplier Party, the aggregate
number of Metering Points against which that Party is registered across
all of the MPAS Registration Systems (based, in each case, on the
average figure for the three months comprising that Quarter and
provided under clause 27.6 of the MRA);

TN s, in respect of each Party and that Quarter, the aggregate number of
Metering Points across all of the MPAS Registration Systems (based
on the average aggregate figure for the three months comprising that
Quarter and provided under clause 27.6 of the MRA); and

AB is the total amount of the Recoverable Costs provided for in an

Approved Budget and incurred in that Quarter.

Recovery of Costs

The Panel shall, in respect of each Party and in advance of each Quarter:

8.10.1 calculate the Panel’s best estimate of that Party’s Cost Contribution (together
with VAT thereon, if applicable) in respect of that Quarter; and

8.10.2 arrange for an invoice or other statement, on such terms as the Panel may
from time to time prescribe, for an amount equal to such estimate to be sent
to that Party.

Each Party shall, on receipt of an invoice or other statement submitted under Clause
8.10, pay the amount requested of it in accordance with (and within the time period

prescribed by) the terms referred to in Clause 8.10.

Within 20 Working Days following the end of each Financial Year, the Panel shall
calculate each Party’s actual Cost Contribution in respect of each Quarter of that
Financial Year, and shall reconcile the actual amounts against the amounts paid by

that Party in accordance with Clause 8.11.

Where, in respect of a Financial Year and any Party, the aggregate amount paid in

accordance with Clause 8.11:
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8.13.1 is greater than the aggregate amount calculated in accordance with Clause
8.12, the Panel shall arrange for that Party to be reimbursed with the
difference by means of a credit against the next invoice to be raised pursuant
to Clause 8.10; or

8.13.2 s less than the aggregate amount calculated in accordance with Clause 8.12,
the Panel shall arrange for the difference to be added to the next invoice

raised pursuant to Clause 8.10.

Audit

The Panel shall arrange for the costs and expenses recovered under this Clause 8 to be
audited by a firm of chartered accountants on an annual basis in order to verify that all

such costs and expenses were Recoverable Costs provided for in an Approved Budget.

The Panel shall copy the auditor’s report to all Parties within 15 Working Days of

receipt.
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SECTION 1C - CHANGE CONTROL
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9. CHANGE CONTROL

The purpose of this Section 1C is to make provision for the terms and conditions of

this Agreement to be varied.

No variation of this Agreement may be made or may have effect unless it is made in

accordance with the provisions of this Section 1C.

For the purposes of this Section, all actual or potential provisions of this Agreement

shall be deemed to have the status of either a Part 1 Matter or a Part 2 Matter.

Part 1 Matters

Any actual or potential provision of this Agreement shall be deemed to have the status

of a Part 1 Matter to the extent that it satisfies one or more of the following criteria:

9.4.1 it is likely to have a significant impact on the interests of electricity

consumers;
9.4.2 itis likely to have a significant impact on competition in one or more of:
(A) the generation of electricity;
(B) the distribution of electricity;
(C) the supply of electricity; and

(D) any commercial activities connected with the generation, distribution

or supply of electricity;

9.4.3 itis likely to discriminate in its effects between one Party (or class of Parties)

and another Party (or class of Parties);
9.4.4 itisdirectly related to the safety or security of the Distribution Network; and

9.4.5 it concerns the governance or the change control arrangements applying to

this Agreement.

The following current provisions of this Agreement shall conclusively be deemed to

satisfy one or more of the criteria referred to at Clause 9.4 and each of them shall have
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the status of a Part 1 Matter:

9.5.1

9.5.2

9.5.3

9.54

Sections 1B (Governance) and 1C (Change Control);

Clauses 17.3 (Obligation to Include National Terms of Connection Wording
in Contracts), 18.1 (Provision of Use of System), 19.1 (Use of System
Charges), 24 (Security Cover), 25 (Energisation, De-Energisation and Re-
Energisation), 26.1 (Compliance with the Distribution Code), 27.1
(Compliance with MOCOPA), 30.5 to 30.12 (inclusive) (Dangerous Incidents
and Advance Notice of Interruptions and Damage or Interference), 31.1
(Demand Control), 33.1 to 33.2 (inclusive) (Compensation Under Guaranteed
Performance Standards), 36 (Limitation of Liability), 37 (Termination) and
41 (Disputes);

Schedule 2A (Mandatory Terms for Contracts), Schedule 2B (National Terms
of Connection) and Paragraph 6.1 of Schedule 5 (Disputes Under Approval

and Permission Procedures); and

Clause 1 (Definitions and Interpretation), but only to the extent that it
materially affects the interpretation of any of the provisions listed in Clauses
9.5.1t09.5.3.

Part 2 Matters

Any actual or potential provision of this Agreement which does not satisfy one or

more of the criteria set out at Clause 9.4 shall be deemed to have the status of a Part 2

Matter.

Guidelines

The Panel shall produce such documents (if any) as it considers appropriate to provide

guidance to the Parties in relation to the process set out in this Section 1C, and shall

publish any such documents on the Website. Such documents shall be for guidance

only and shall not affect the interpretation of this Agreement.
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10. CHANGE PROPOSALS

Each variation of this Agreement must commence with a proposal made in accordance

with the provisions of this Clause 10 (a Change Proposal).

Persons Entitled to Propose

A Change Proposal may be made by any of the following:

10.2.1

10.2.2

10.2.3

10.2.4

a Party;
the Consumer Council;
the GB System Operator;

any person or body that may from time to time be designated in writing by

the Authority for the purpose of this Clause 10.2.

Form and Content of the Proposal

A Change Proposal must be submitted in writing by the person making the Proposal

(the Proposer) to the Secretariat.

A Change Proposal must contain the following information:

104.1

10.4.2

10.4.3

10.4.4

10.4.5

10.4.6

the name of the Proposer;

the name and contact details of an employee or representative of the Proposer

who will act as a principal point of contact in relation to the proposal;
the date on which the proposal is submitted;

a description in sufficient detail of the nature of the proposed variation to the

Agreement and of its intended purpose and effect;

a statement of the reasons why the Proposer believes that this Agreement
would, if the proposed variation were made, better facilitate the achievement

of the DCUSA Objectives than if that variation were not made;

a statement as to which parts of the Agreement the Proposer considers would
require to be changed in order to give effect to the proposed variation or as a
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consequence of that variation;

10.4.7 where the proposed variation would entail the incorporation of wholly new
provisions into this Agreement, a statement of whether, in the opinion of the

Proposer, those provisions are Part 1 Matters;

10.4.8 a statement of whether the Proposer considers, in the light of the criteria set
out in Clause 10.7, that the Change Proposal should be treated as urgent and,

if so, its reasons for so considering; and

10.4.9 the date from which the Proposer recommends that the proposed variation

should have effect.

The Panel may from time to time publish a standard form of Change Proposal to be
used by a Proposer. Any such standard form must require the provision by the
Proposer of all of the information listed at Clause 10.4, but may also require it to
provide such further information as the Panel may reasonably specify. The Panel shall
ensure that the latest version of any standard form of Change Proposal is made

available on the Website.

Where a standard form of Change Proposal has been published under Clause 10.5, a

Proposer must submit its Change Proposal in accordance with that standard form.

Urgent Change Proposals

A Change Proposal specified as urgent in accordance with Clause 10.4.8 shall be an
Urgent Change Proposal. The criteria for assessing whether a Change Proposal

should properly be treated as an Urgent Change Proposal are that:

10.7.1 there is a very real likelihood of significant adverse commercial impact upon
the Parties (or a class of Party) and/or electricity consumers if the Change

Proposal is not dealt with urgently;

10.7.2 the safety and security of the Distribution Network is likely to be adversely
affected if the Change Proposal is not dealt with urgently; or

10.7.3 the Change Proposal is linked to an imminent date-related event.
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Refusal by the Secretariat

The Secretariat may refuse to accept the submission of any Change Proposal that does
not contain all of the information listed at Clause 10.4 or is not made in accordance

with any standard form that has been published by the Panel.
Where the Secretariat refuses to accept the submission of a Change Proposal, it shall:

10.9.1 notify the Proposer of that refusal as soon as is reasonably practicable,

specifying the reason for such refusal; and
10.9.2 notify the Panel of that refusal at the next Panel meeting.

Where the Panel is notified that the Secretariat has refused to accept the submission of
a Change Proposal, it may decide to instruct the Secretariat to accept the submission
of that proposal, in which case the proposal shall be treated with effect from the time

of the decision as if it had been referred to the Panel under Clause 10.11.

Initial Assessment

Except where the Secretariat refuses to accept the submission of a Change Proposal, it

shall:
10.11.1 refer that proposal to the Panel;

10.11.2 (without altering the Change Proposal in any way and without undertaking
any detailed evaluation of the Change Proposal) prepare an initial written
assessment of the likely effect of the proposal for the assistance of the Panel;

and

10.11.3 suggest a timetable to apply if the Panel chooses to place the proposal into the

Assessment Process.

The Panel shall consider the Change Proposal and the accompanying documents
referred to in Clause 10.11.2:

10.12.1 in respect of Urgent Change Proposals, within five Working Days of the

proposal’s submission;

10.12.2 in respect of all other Change Proposals, within 25 Working Days of the
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proposal’s submission,

and, where necessary, the Panel Secretary shall convene a Panel meeting for such

purpose.

Refusal by the Panel

The Panel may choose to refuse the referral of a Change Proposal by the Secretariat if
that proposal has substantively the same effect as another Change Proposal which was

submitted by a Proposer on an earlier date and:

10.13.1 which has been neither accepted nor rejected in accordance with the
provisions of this Section 1C at the time of the Panel meeting; or

10.13.2 which was rejected in accordance with the provisions of this Section 1C on a
date that falls within the period of two months that immediately precedes the

date of the Panel meeting.

The Panel may choose to refuse the referral of a Change Proposal by the Secretariat if
in its opinion the content of the proposed variation of the Agreement is outside the

scope of the Agreement as set out at Condition 9B of the Distribution Licence.

Where the Panel refuses the referral of a Change Proposal, the Secretariat shall notify
the Proposer of that refusal as soon as is reasonably practicable, and shall publish
details of the Change Proposal in question and the Panel’s reasons for such rejection
on the Website.

Nothing in this Clause 10 shall prevent the Proposer of a Change Proposal that is
refused by the Secretariat or by the Panel from submitting a subsequent Change
Proposal in relation to the same subject matter, and any such subsequent proposal

shall be treated for the purposes of this Clause 10 as a new Change Proposal.

Where a Change Proposal is referred to the Panel, and where the Panel has not refused
to accept the referral of that proposal, the Panel shall ensure that the proposal is placed
into the Assessment Process in accordance with Clause 11.

Referral to the Authority

If the Panel refuses to accept the referral of a Change Proposal pursuant to Clause
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10.13 or 10.14, the Proposer may ask the Authority to direct the Panel to accept the

referral of that proposal.

Such a request by a Proposer may only be made within 10 Working Days of the
Proposer being notified by the Secretariat of the Panel’s refusal to accept the referral

of the Change Proposal.

Such a request by a Proposer must:

10.20.1 be made in writing;

10.20.2 be accompanied by a copy of the Change Proposal;

10.20.3 (in the case of a refusal under Clause 10.13) state the reasons why the
Proposer believes that the Panel was wrong to conclude that the proposed

variation has substantively the same effect as another proposal;

10.20.4 (in the case of a refusal under Clause 10.14) state the reasons why the
Proposer believes that the Panel was wrong to conclude that the content of the
proposed variation was outside the scope of the Agreement; and

10.20.5 be copied to the Panel and to the Secretariat.

If the Authority, within 10 Working Days of receiving a request by a Proposer (and
after having consulted with any persons and had regard to any information that it
thinks fit), directs the Panel to accept the referral of the Change Proposal, the Panel
shall comply with that direction and ensure that the Change Proposal is placed into the

Assessment Process in accordance with Clause 11.
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11. ASSESSMENT PROCESS

Where the Panel receives and accepts the referral of a Change Proposal in accordance
with Clause 10, it shall ensure that the proposal is subjected to a process of assessment

in accordance with this Clause 11 (the Assessment Process).

Notification of Parties

The Secretariat shall, as soon as is reasonably practicable after a Change Proposal is
placed into the Assessment Process, send a copy both of that proposal and of its initial

written assessment of the proposal to:
11.2.1 each Party;

11.2.2 the Consumer Council;
11.2.3 the GB System Operator;

11.2.4 any person or body which is designated in writing by the Authority for the
purpose of Clause 10.2.4; and

11.2.5 the Authority.

Determination of Procedure

At the Panel meeting at which the Panel receives and accepts the referral of a Change
Proposal, it shall determine whether that proposal is to be subject to the Definition

Procedure.

Where the Panel determines that a Change Proposal is to be subject to the Definition
Procedure, that procedure shall first be completed before the proposal is submitted to
the Secretariat for the purposes of the Report Phase.

In every other case, the proposal shall be submitted directly to the Secretariat for the

purposes of the Report Phase.

The Panel shall not determine that a Change Proposal is to be subject to the Definition
Procedure if in its opinion the proposal is:

11.6.1 insubstantial in nature, concerned solely with the technical legal drafting of
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this Agreement, or concerned solely with a variation to this Agreement that is
obligatory under or by virtue of any legislation; and

11.6.2 unlikely to be the subject of significant controversy between the Parties.
The Panel shall otherwise, having regard in respect of a Change Proposal to:
11.7.1 the complexity, significance and urgency of that proposal; and

11.7.2 the degree of clarity as to the issues to which the proposal gives rise and the

likely effects of the proposed variation of the Agreement,

consider whether in its opinion it would be appropriate for the proposal to be subject

to the Definition Procedure and determine the matter accordingly.

Part 1/Part 2 Matters

At the same meeting at which the Panel determines whether a Change Proposal is to
be subject to the Definition Procedure, it shall also determine whether in its opinion
the proposal relates to a Part 1 Matter or a Part 2 Matter.

A Change Proposal shall be treated as relating to a Part 1 Matter or a Part 2 Matter in
accordance with the determination of the Panel for all the purposes of this Section 1C,
unless and until the Authority determines to the contrary under Clause 11.21, Clause
13.19 or Clause 13.20.

Timetable

At the same meeting at which the Panel determines whether a Change Proposal is to
be subject to the Definition Procedure, it shall also, having regard to the complexity,
significance and urgency of that proposal, determine a timetable for the completion of

each stage of the Assessment Process.

The overall timetable originally established for an Assessment Process in accordance
with Clause 11.10 may not exceed 60 Working Days. Where a Change Proposal is an
Urgent Change Proposal, the Authority may, either on the application of a Party or of
its own volition, direct that an alternative timetable applies in place of that set by the

Panel.
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The Panel may agree to vary the timetable at any subsequent meeting, having regard
to any information about the complexity and significance of the Change Proposal that
has been revealed by the Assessment Process prior to the date of that meeting. The
overall timetable for an Assessment Process may, where the Panel so determines, be
extended beyond the original limit of 60 Working Days by successive periods of up to
40 Working Days. The Authority may, either on the application of a Party or of its
own volition, veto any such extension, in which case the timetable will remain as it

was immediately before the extension in question.

The Panel, the Secretariat and any Working Group shall use their best endeavours to
complete tasks assigned to them under the Assessment Process within the timetable

determined by the Panel.

Definition Procedure

The Panel may establish, in respect of a Change Proposal, a Working Group for the

purpose of undertaking the activities (the Definition Procedure) of:

11.14.1 consulting with the Parties, and (where appropriate) with any interested third

party, on the proposal,

11.14.2 considering and clarifying the likely effects of the proposed variation to the
Agreement, and indicating which Party Categories it considers will be

affected by the proposed variation;
11.14.3 evaluating, developing and refining the proposed variation to the Agreement;

11.14.4 evaluating the likely impact of the proposed date for implementation of the

variation, and where it considers appropriate amending this date; and

11.14.5 considering whether, if the proposed variation were made, the Agreement
would better facilitate the achievement of the DCUSA Objectives than if that

variation were not made.

A Working Group established for the purposes of the Definition Procedure shall

comprise:

11.15.1 at least five individuals who each have relevant experience and expertise in
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relation to the subject matter of the Change Proposal and whose backgrounds
are broadly representative of the persons likely to be affected by the proposed

variation to the Agreement; and

11.15.2 where the Proposer nominates such a person, one person nominated by the

Proposer.

The Secretariat shall be invited to, and shall attend, meetings of the Working Group
for the purposes of providing support to the group and facilitating the fulfilment of its

duties in the Report Phase.
A Working Group established for the purposes of the Definition Procedure shall:

11.17.1 publish on the Website, and bring to the Parties’ attention, a final consultation
draft of the Change Proposal, including in particular the text of the proposed
variation, the proposed implementation date and the Party Categories that it

considers will be affected by the variation;

11.17.2 publish on the Website all consultation responses received and not marked as

confidential; and

11.17.3 in accordance with the applicable timetable (but not less than five Working
Days, and not more than 20 Working Days, after publication of such
consultation draft), prepare, having regard to any consultation responses
received, instructions to the Secretariat on the content of the Change Report.

Where any person serving on the Working Group objects to any aspect of the final
consultation draft referred to in Clause 11.17, that person may require the Working
Group to include in the final consultation draft such alternative to any aspect of the
final consultation draft as he may specify, so as to allow the Parties to comment on

those alternatives.

Report Phase

The Secretariat shall, in respect of any Change Proposal submitted to it by the Panel,
prepare a written report (the Change Report) on the proposal (the Report Phase).
Where the Definition Procedure has been followed, the Secretariat shall prepare the

Change Report in accordance with the instructions of the relevant Working Group.
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11.20 The Change Report shall:
11.20.1 be addressed and delivered to the Panel;

11.20.2 specify which Party Categories should (in the opinion of the Secretariat or,
where the proposal was subject to the Definition Procedure, the Working

Group) be eligible to vote on the Change Proposal;
11.20.3 set out the proposed variation to the Agreement;

11.20.4 specify the likely effects of the proposed variation were they to be

implemented;
11.20.5 state the proposed date for implementation; and

11.20.6 in any case in which the proposal was subject to the Definition Procedure

prior to the Report Phase, provide a summary of:

(A) the views of the Working Group as to whether, if the proposed
variation were made, the Agreement would better facilitate the
achievement of the DCUSA Objectives than if that variation were not

made;

(B) any responses received to the consultation process conducted by the
Working Group under the Definition Procedure and not marked as
confidential, together with a statement of the location on the Website at
which such responses can be found; and

(C) why the Working Group considers that the proposed variation better
facilitates the achievement of the DCUSA Objectives than any
alternative variation put forward in accordance with Clause 11.18 or by
a respondent to the consultation.

11.21 At any time before the completion of the Change Report, the Authority may decide,
having regard to any determination made by the Panel under Clause 11.8, that in its
opinion the Change Proposal relates to a Part 1 Matter or a Part 2 Matter, in which

case —
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11.21.1 the Authority shall inform the Panel and the Secretariat of its opinion;

11.21.2 the Secretariat shall ensure that a statement of the Authority’s opinion is

included in the Change Report;

11.21.3 the Authority’s opinion shall prevail over any contrary determination of the
Panel under Clause 11.8, and the proposal shall be treated as relating to a Part
1 Matter or a Part 2 Matter in accordance with that opinion for all the

purposes of this Section 1C; and

11.21.4 the Authority’s opinion shall be without prejudice to its right subsequently to
make a determination contrary to that opinion under Clause 13.19 or Clause
13.20, and any such determination, when made, shall prevail over any earlier

opinion of the Authority.

On receipt of a Change Report, the Panel shall, subject to Clause 11.24, ensure that
the Change Proposal is submitted to the VVoting Procedure in accordance with Clause
12.

The Panel may, prior to submitting a Change Report to the Voting Procedure, and
having had regard to the consultation responses received, direct the Secretariat to

amend the Change Report in one or more of the following ways:
11.23.1 to alter the Party Categories who will be eligible to vote on the proposal;
11.23.2 to alter the proposed date for the implementation of the proposal; and

11.23.3 to add (in addition to the variation proposed) up to two of the alternative

variations referred to in Clause 11.20.6(C),

11.23.4 but where one of the alternative variations referred to in Clause 11.20.6(C) is
a variation that was submitted by the Proposer, the Panel must use its power
under Clause 11.23.3 to direct the Secretariat to add that variation to the
Change Report, whether or not it also directs that a second alternative

variation shall be added.

Where the Change Report is amended in accordance with Clause 11.23.3, unless the

Panel considers it necessary to modify the applicable VVoting Procedure in some other
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manner, the VVoting Procedure applying to such a Change Report will be modified so
that the Parties can vote either to reject all of the proposed variations or to accept one

of the proposed variations and reject the others.

The Change Register

The Secretariat shall establish and maintain a register (the Change Register) for the
purpose of assisting the Panel in the operation of the Assessment Process and ensuring
that the Parties and any interested third parties may be informed as to the progress of

Change Proposals.

The Change Register shall contain, in respect of each Change Proposal that is in the

Assessment Process:

11.26.1 details of the proposal (including the name of the Proposer, the date of the

proposal and a short summary of its intended purpose and effect);
11.26.2 whether the proposal relates to a Part 1 Matter or a Part 2 Matter;
11.26.3 whether the proposal is an Urgent Change Proposal;
11.26.4 the timetable for the completion of each stage of the Assessment Process;

11.26.5 the current level of progress of the proposal within the Assessment Process;
and

11.26.6 such other matters relating to the proposal as the Panel may from time to time

direct the Secretariat to include in the Change Register.

The Secretariat shall ensure that the Chan