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THIS AGREEMENT is made on 	day of	2004
BETWEEN:
(1)	THE PERSONS whose names, registered numbers and registered or principal offices are set out in Parts 1 to 4 of Schedule 1; and
(2)	SPAA LIMITED a company incorporated in England and Wales (registered number 04365599) whose registered office is at Northumberland House, 303-306 High Holborn, London WC1V 7JZ ("SPAA Ltd").
WHEREAS:
(A)	Condition 30 of the Gas Suppliers Licence and Condition 14 of the Gas Transporters Licence provide respectively that each Supplier and each Transporter is required to be a Party to and comply with the provisions of this Agreement;
(B)	Each Supplier and each Transporter has accordingly agreed to enter into this Agreement on the basis of the terms and conditions set out below.

PART I: PRELIMINARY
1. [bookmark: _Ref29974648][bookmark: _Toc223856930][bookmark: _Toc223859358][bookmark: _Toc223859488][bookmark: _Toc223859633][bookmark: _Toc153704016]DEFINITIONS AND INTERPRETATION
1.1 Definitions in this Agreement:
	"Act"
	means the Gas Act 1986 as amended by the Gas Act 1995 and the Utilities Act 2000;

	"Accession Agreement"
	means an agreement in the form set out in Schedule 2;

	"Affected Party"
	has the meaning given to that term in Clause 12.1;

	"Affiliate"
	means, in relation to any Party, any holding company of that Party, any subsidiary of that Party or any subsidiary of a holding company of that Party, in each case within the meaning of Sections 1159 of the Companies Act 2006;

	"Agreement"
	means this Supply Point Administration Agreement the Schedules, Annexes and Appendices thereto;

	"Allocation of Unidentified Gas Expert"
	means the expert appointed by the CDSP to produce a set of weighting factors each year which are used in the apportionment of daily Unidentified Gas between different categories and sizes of gas consumption points;

	"Application for Derogation"
	has the meaning given in Clause 14.2;

	"Authority"
	means the Gas and Electricity Markets Authority established by Section 1(1) of the Utilities Act 2000;

	“Authority Change Proposal”
	means modifications proposed to this Agreement:
(a) 	where the Authority reasonably considers the modifications are necessary to comply with or implement the Regulation and/or any relevant legally binding decisions of the European Commission and/or the Agency for the Co-operation of Energy Regulators; and/or
(b) 	in respect of a Significant Code Review;

	Authority-Led Modification
	means a modification to this Agreement proposed by the Authority pursuant to Condition 30.10B of the Gas Suppliers Licences;

	“Bank of England Base Rate”
	means the rate of interest as set from time to time by the Bank of England for the purposes of secured overnight lending;

	“Board”
	means the board of directors of SPAA Ltd;

	“Business”
	means acting as a corporate vehicle in relation to the Agreement SPAA pursuant to (i) a resolution of SPAA EC (or any sub committee of it) passed pursuant to Clause 5 of this Agreement and effective by virtue of the provisions of that Clause or (ii) a decision of the Secretariat acting within the scope of its authority which (in each case) it is necessary or desirable to implement by means of a binding contract on an arms length basis;

	"CDSP's Annual Charging Statement"
	means the statement of the CDSP's charges produced by the CDSP each year and available on the website of the Joint Office of Gas Transporters;

	"Central Data Service Provider" or "CDSP"
	means the person for the time being appointed by the Transporters, pursuant to Standard Special Condition A15A (Central Data Service Provider) of the Gas Transporters Licence;

	“Chairperson”
	means the chairperson of the Board for the time being and from time to time;

	"Change Control Administrator"
	means the person appointed by SPAA EC pursuant to Clause 9.3;

	"Change Proposal"
	means a proposal to amend this Agreement submitted in accordance with Clause 9;

	"Change Proposal Form"
	means one or more documents in the form issued by the SPAA EC from time to time, to be used for the purposes of raising a Change Proposal;

	"Change Report"
	means a written report on a Change Proposal which shall include:
(i) an assessment and detailed explanation of whether the Change Proposal would, and if so how, better facilitate achieving the relevant objectives set out in Clause 9.12A; 
(ii) details of the Weighted Votes cast, and whether the Change Proposal was accepted or rejected under Clause 9.13; and
(iii) where Clause 9.1, 9.1A or 9.1B applies, a statement that the acceptance or rejection of the Change proposal is subject to the Authority’s decision under Clause 9.16;

	"Change Voting Date"
	means those dates set or amended by SPAA EC in each Financial Year when relevant interested Parties may vote upon Change Proposals which are designated by SPAA EC to be voted on upon those dates pursuant to Clause 9.7;

	“Code Administration Code of Practice”
	means the code of that name approved by the Authority as amended and/or re-published with the Authority’s approval from time to time;

	“Collated Comments”
	has the meaning given to it in Clause 9.10;

	“Confirmed Theft”
	means that a Supplier or Transporter (or person acting on behalf of a Supplier or Transporter) reasonably determines that, on the balance of probabilities and taking into account all of the evidence then available, one or more instances of Theft of Gas has occurred. In making such a determination, the Party shall have regard to the descriptions in Schedule 33 (Theft of Gas Code of Practice) of what constitutes Theft of Gas. A Party may not make such a determination unless it has sufficient evidence to substantiate the occurrence of Theft of Gas. For Suppliers, such evidence must include (as a minimum): (a) an indication of theft via a desktop review of consumption levels; and (b) a report of a site visit where access was successful; and (c) photographic (or sketch) evidence of the theft, including illegal connection/bypass or meter tampering; and (d) a determination of the value of gas stolen; and (e) (where available) a police report or crime reference number.

	"Competent Authority"
	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, or of the government of, the United Kingdom or the European Community;

	"Confidential Information"
	means, in relation to a Party, all data or other information supplied to that Party by another Party under or pursuant to the provisions of this Agreement;  

	"Contract Manager"
	means a person appointed by each Party pursuant to Clause 15.1;

	"Consumer"
	means any person supplied or requiring to be supplied with Gas at any Premises by a Supplier;

	“Consumer Price Index”
	means the prevailing figure as published by the Office for National Statistics;

	“Consumers’ Representative”
	means the individual if any from time to time notified to the Code Administrator by the National Consumer Council or any successor body thereto or in the absence of the same, such individual as may be designated by the Authority.

	“Consumption File”
	has the meaning given to that expression in paragraph 8.1 of Schedule 34 (Theft Risk Assessment Arrangements).

	"Data Protection Legislation"
	means the Data Protection Act 1998; and EU Regulation 2016/679 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, which is known as the General Data Protection Regulation;

	“DCUSA Ltd”
	means the corporate vehicle created for the purposes of giving effect to the decisions of the panel under the DCUSA (including its successors as such). 

	“Default Interest Rate”
	means the statutory interest rate as per the Late Payment of Commercial Debts (Interest) Act 1998, namely, 8% plus the Bank of England Base Rate for business to business transactions;

	“Defaulting Party”
	has the meaning given in Clause 10.1;

	“Deemed No Interest”
	Has the meaning given in Clause 7.17;

	“Designated Agreements”
	means:
(i) this Agreement;
(ii) the Network Codes and any agreements entered into by a Party pursuant to the Network Codes;
(iii) the Retail Energy Code;
(iv) any other agreement specified as a Designated Agreement from time to time by SPAA EC; and
(v) any agreement which the Authority from time to time approves as a Designated Agreement;

	“Disclose”
	means disclose, reveal, report, publish or transfer and “Disclosure” shall be construed accordingly;

	“Dispute”
	has the meaning given to that term in Clause 13.1;

	“Disputing Party”
	has the meaning given to that term in Clause 13.2;

	“Domestic Supplier”
	means a Party who is entitled to make Domestic Supplies and who is described in Part 2 of Schedule 1;

	“Domestic Supply”
	means a supply of Gas to Premises which is taken wholly or mainly for domestic purposes;

	“Effective Date”
	means the date of this Agreement;

	“Elective Register”
	has the meaning given to that term in Clause 5.10;

	“Elective”
	means a Clause(s) of and/or a Schedule(s) to (or any part(s) thereof) this Agreement which a Party, may elect to comply with pursuant to and in accordance with Clauses 5.7 to 5.9 (inclusive);

	“Elective Schedule”
	has the meaning given to that term in Clause 5.6;

	"Energy Theft Tip-Off Service"
	means a service by which members of the public can report instances (or potential instances) of energy theft (including Theft of Gas).  

	“Erroneous Transfer Performance Assurance Board” or “ETPAB”
	means the SPAA EC sub-committee established pursuant to Clause 6.57;

	"ETTOS Contract"
	means each of the contracts from time to time between SPAA Ltd and an ETTOS Service Provider for provision of the Energy Theft Tip-Off Service (which may be a tripartite contract to which DCUSA Ltd is also party).

	"ETTOS Contract Manager"
	means one or more persons appointed under contract from time to time by SPAA Ltd (potentially jointly with DCUSA Ltd) to administer and manage some or all of the ETTOS Contract (potentially jointly with the TRAS Contract) on behalf of SPAA Ltd.

	"ETTOS Liabilities"
	means all costs, charges, expenses, professional fees, fines, damages and other liabilities incurred under or in connection with the Energy Theft Tip-Off Service (including the ETTOS Contract), whether in contract, tort (including negligence), for breach of statutory duty or otherwise.

	"ETTOS Service Provider"
	means the person or persons with which SPAA Ltd contracts from time to time for provision of the Energy Theft Tip-Off Service (but excluding the Secretariat in its role as Secretariat and excluding the ETTOS Contract Manager).

	"ETTOS Recipient"
	means each Supplier and each Transporter.

	"ETTOS Service Data"
	means the materials, information and other data received by Recipients pursuant to the Energy Theft Tip-Off Service.

	“Event of Default”
	has the meaning given to that term in Clause 10.1;

	“Extra Votes”
	has the meaning given to that term in Clauses 6.9 and 6.11;

	“Financial Year”
	means the period from 1st April to 31st March each year provided that the First Financial Year shall begin on the date of this Agreement and end on the next following 31st March and the final Financial Year shall, in the event of termination of this Agreement otherwise than on the anniversary of the last day of the Financial Year, be such shorter period as shall end on the date of termination;

	“Force Majeure” 
	means any event or circumstance which is beyond the reasonable control of any Party acting as a Reasonable and Prudent Operator and which results in or causes the failure of that Party to perform any of its obligations under this Agreement, provided that lack of funds shall not be interpreted as a cause beyond that Party’s reasonable control;

	“Forum Chairperson”
	has the meaning given to that term in Clause 7.16;

	“Gas”
	has the meaning given in Section 48(1) of the Act:

	“Gas Suppliers Licence”
	means a licence to supply Gas granted by the Authority;

	“Gas Transporter”, 
	means the holder of a Gas Transporters Licence;

	“Gas Transportation Database”
	Means, in respect of each Transporter, the database of information (including Supply Points) administered by the CDSP on behalf of that Transporter; 

	“Gas Transporters Licence”
	As defined in the UNC (Uniform Network Code)

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

	"Group of Domestic Suppliers"
	means a group of Domestic Suppliers and their Affiliates who are also Parties and Domestic Suppliers;

	“Group of Gas Transporters”
	means a group of Gas Transporters and their Affiliates who are also Parties and Gas Transporters;

	"Group of Industrial and Commercial Suppliers"
	means a group of Industrial and Commercial Suppliers and their Affiliates who are also Parties and Industrial and Commercial Suppliers;

	"Group of Parties"
	means a group of Suppliers or Transporters and their Affiliates who are also Parties, provided that any Affiliates who are not Suppliers or Transporters shall be excluded and for the avoidance of doubt where the phrase Group of Parties in a category of Parties is used only those Affiliates who are in the same category of Parties shall be included in the group;  

	“Hunter System”
	means the system of that name developed by the TRAS Service Provider under the TRAS Contract, as more particularly defined in the TRAS Contract.

	"I&C Supplier Member"
	has the meaning given to that term in Clause 6.3.1;

	"I&C Supply"
	means a supply of Gas to a Consumer taken wholly or mainly for non-domestic purposes (as such term is used in the Gas Suppliers Standard Licence Conditions issued pursuant to the Utilities Act 2000);

	"I&C TRAS Supplier"
	means a Party who is entitled to make I&C Supplies and who is described in Part 3B of Schedule 1;  

	"I&C TRAS Supplier Member"
	has the meaning given to that term in Clause 6.3.1A;

	“Impact Assessment”
	means, in respect of a Change Proposal, each Party's assessment of the impact of the change if it were to be approved (including its technical, business and/or implementation impact);

	"Industrial and Commercial Supplier"
	means a Party who is entitled to make I&C Supplies and who is described in Part 3A or 3B of Schedule 1;

	"Intellectual Property"
	means database rights, patents, registered design rights, unregistered design rights, 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);

	“Large Domestic Supplier Member”
	has the meaning given to that term in Clause 6.3.2;

	“Large Domestic Supplier”
	means a Domestic Supplier who has one (1) million or more Supply Points for Domestic Supplies Registered on all Gas Transportation Databases;

	“Large Gas Meter”
	means a Meter with a flow rate (Qmax) of greater than 11 standard cubic meters per hour;

	“Large Transporter”
	means a Gas Transporter who has one (1) million or more Supply Points Registered on its Gas Transportation Database;  

	“Large Transporter Member” 
	has the meaning given to that term in Clause 6.3.4;

	"MAMCoP Approval Appeal"
	has the meaning given in Schedule 32, Part 1 Clause 3.11

	"MAMCoP Approval Withdrawal Notice"
	has the meaning given in Schedule 32, Part 1 Clause 4.2

	"MAMCoP Change Administrator"
	means the Meter Asset Managers appointed person to co-ordinate all communications from and to such Meter Asset Manager in respect to the Code of Practice for Gas Meter Asset Managers change control process;

	"MAMCoP Change Process"
	means the process for amending the Code of Practice for Gas Meter  Asset Managers as described in Schedule 32;

	"MAMCoP Change Proposal"
	means a notice in writing from any Meter Asset Manager(s) in accordance with Schedule 32, proposing an amendment to the Code of Practice for Gas Meter Asset Managers;

	"MAMCoP Change Voting Date"
	means those dates set or amended by SPAA EC in each Financial Year when relevant interested Meter Asset Managers may vote upon MAMCoP Change Proposals which are designated by SPAA EC to be voted on upon those dates pursuant to Schedule 32;  

	"MAMCoP Registration Agent"
	means the person appointed by the SPAA EC to manage the audit and approve of Meter Asset Managers in accordance with Schedule 32;

	“Mandatory”
	means a Clause(s) of and/or a Schedule(s) to (or any part(s) thereof) this Agreement which a Party is obliged to comply with pursuant to Clauses 5.3, 5.4 or 5.5;

	“Mandatory Schedule”
	has the meaning given to that term in Clause 5.2;

	“Market Domain Data”
	means the data items contained in Schedule 18;

	“MDD Attribute”
	means the Market Domain Data Attribute for which an agreed list of values exists for communications during certain gas industry processes;

	“MDD Change Process”
	means a process as described in Schedule 18;

	“Meter Asset Manager”
	means:

(a) a person (or a class or description of persons) that possesses (or employs persons possessing) the expertise satisfactorily to design, install, commission, inspect, repair, alter, reposition, remove, renew and maintain the whole or part of a “Supply Meter Installation” (as defined in Section M, paragraph 1.2 of the Network Code as at 1 August 2007); and
(b) a person or a class or description of persons approved as such in accordance with Schedule 32;

	"Meter Asset Manager Arrangements"
	means the arrangements in accordance with Schedule 32 for:
(a) the administration, modification and publication of the Meter Asset Manager Code of Practice; and
(b) the approval of Meter Asset Managers, and the publication of a list of approved Meter Asset Managers;

	" Code of Practice for Gas Meter Asset Managers"
	means the SPAA Product of that name as from time to time modified in accordance with this Agreement and published in accordance with Schedule 32;

	“Network Code”, “Code”, NWC
	means the document prepared by the holder of a Gas Transporters Licence, pursuant to Condition 9(2) of a Gas Transporters Licence, that forms the basis of arrangements between the holder of a Gas Transporters Licence and the shippers whose Gas it transports, such as the Uniform Network Code;

	“New Party”
	has the meaning given to that term in Clause 4.1;

	“Non Compliant Party”
	has the meaning given to that term in Clause 5.13.1;

	“Operational Issue”
	means an issue or problem perceived by one or more Parties arising out of the operation of the arrangements designed to facilitate competition in the Gas industry, which, for the avoidance of doubt, shall not be limited to issues or problems arising out of or impacting upon this Agreement;

	“Outcome File”
	has the meaning given to that expression in paragraph 8.1 of Schedule 34 (Theft Risk Assessment Arrangements).

	“Outlier”
	means a premises identified as having a lower than expected gas consumption for the relevant property/customer type, as more particularly defined in the TRAS Contract.

	“Party”
	means a signatory to the Agreement;

	“Party Change Administrator”
	has the meaning given to that expression in Clause 9.4;

	“Party Liable”
	has the meaning given to that term in Clause 10.15;

	“Premises”
	means any land, building or structure;

	“Project Nexus Implementation Date” 
	is the date of implementation of UNC (Uniform Network Code) Modifications 432, 434 and 440;

	“Proposer”
	means a Party proposing a Change Proposal;

	“Qualified Outlier”
	means an Outlier that has been ranked according to propensity for Outlier to be caused by theft, as more particularly defined in the TRAS Contract;

	“Quarter”
	has the meaning given to that term in the UNC (Uniform Network Code);

	“Quarter Day”
	means each or as the context may require any or a particular one of 31st March, 30th June, 30th September and 31st December or where the Quarter Day is not a Working Day, the next Working Day thereafter;

	“Reasonable and Prudent Operator”
	has the meaning given to that term in the UNC (Uniform Network Code);

	“Registered”
	means the recording on the Gas Transportation Database of a Supplier as being responsible for a Supply Points atfrom a particular point in timedate (or, if the context requires, in respect of a particular period of time); and “Registration” shall be construed accordingly;

	“Regulation”
	has the meaning given to that term in the Gas Suppliers Licence: Standard Conditions, Section A: Standard Conditions for all Suppliers. General Arrangements. 1. Definitions for Standard Conditions;

	“Related Undertakings”
	means in relation to any Party an undertaking in which that Party has a participating interest as defined by section 260 of the Companies Act 1985; 

	“Report”
	has the meaning given in Clause 21.2;

	“Reporting Party”
	has the meaning given in Clause 5.13.1; 

	“Retail Energy Code”
	has the meaning given in Standard Licence Condition 11 of the Gas Suppliers Licence;

	“Secretariat”
	has the meaning given to that term in Clause 6.54 and shall constitute the “code administrator” for the purposes of Condition 30.8(b) of the Gas Suppliers Licence;

	“Secretary”
	means the person appointed as secretary of the SPAA EC pursuant to Clause 6.26;

	“Secretary of State”
	has the meaning given to that term in the Interpretation Act 1978;

	“Secure Transfer System”
	means a managed file transfer solution designed to enable secure file transfer between the Supplier and the TRAS Service Provider, as agreed between the Supplier and the TRAS Service Provider.

	“STS”
	refers to the Secure Transfer System.

	“Significant Code Review”
	means a review of one or more matters which the Authority considers likely to:
(a) relate to this Agreement (either on its own or in conjunction with any other industry code(s)); and
(b) be of particular significance in relation to its principal objective and/or general duties (under section 4AA of the Act), statutory functions and/or relevant obligations arising under EU law, 
concerning which the Authority has issued a notice to the SPAA Parties (among others, as appropriate) stating:
(i) 	that the review will constitute a Significant Code Review;
(ii) 	the start date of the Significant Code Review; and
(iii)	the matters that will fall within the scope of the review.

	“Significant Code Review Phase”
	means the period commencing on the start date of a Significant Code Review as stated by the Authority or the date of a 'backstop' direction issued by the Authority under Condition 30.10D of the Gas Suppliers Licence, and ending in accordance with the definition of "significant code review" under Condition 30.15 of the Gas Suppliers Licence

	“Small Domestic Supplier Member”
	has the meaning given to that term in Clause 6.3.3;

	“Small Domestic Supplier”
	means a Domestic Supplier who has less than one (1) million Supply Points Registered on all Gas Transportation Databases;

	“Small Transporter”
	means a Gas Transporter who has less than one (1) million Supply Points Registered on its Gas Transportation Database;

	“Small Transporter Member”
	has the meaning given to that term in Clause 6.3.5;

	“SPAA“
	means this Supply Point Administration Agreement the Schedules, Annexes and Appendices thereto

	“SPAA Change Board”	
	means the committee of the SPAA EC established to consider and vote upon Change Proposals, the role of which committee is further described in Clause 9;

	“SPAA EC”
	means the executive committee of SPAA Ltd constituted pursuant to Clause 6.3 consisting of the SPAA EC Members, which shall constitute the ”panel” for the purposes of Condition 30.8(a) of the Gas Suppliers Licence;

	“SPAA EC Chairperson”
	means the person appointed as chairperson of the SPAA EC pursuant to Clause 6.22;

	“SPAA EC Member”
	has the meaning given to that term in Clause 6.3;

	“SPAA Forum”
	means the body constituted pursuant to the terms of Clause 7;

	“SPAA Issue”
	means an issue or problem perceived by a Party or the Consumers' Representative which arises as a result of, or is otherwise relevant to, this Agreement and/or the SPAA Products;

	“SPAA Issue Form”
	means one or more documents in the form issued by the SPAA EC from time to time, to be used by a Party or the Consumers' Representative to raise a SPAA Issue;

	“SPAA Products”
	means those items listed in Schedule 6;

	“Supplier”
	has the meaning given to that term in the UNC (Uniform Network Code) 

	“Supplier Data”
	means, in respect of each Supplier, the materials, information and other data provided by that Supplier to SPAA Ltd and/or the TRAS Service Provider pursuant to the Theft Risk Assessment Service Arrangements (and, in Appendix 1 to Schedule 34, includes the equivalent materials, information and data provided pursuant to the DCUSA).

	“Supplier Member”
	means an I&C Supplier Member, or an I&C TRAS Supplier Member, a Large Domestic Supplier Member and / or a Small Domestic Supplier Member;

	“Supply Point Administration Agreement“
	means the Gas Governance agreement as per section SLC 30 of the gas supplier’s licence

	"Theft of Gas"
	includes the circumstances described in paragraphs 9(1), 10(1) and 11(2) of schedule 2B to the Act.

	“Theft Risk Assessment Service”
	means the service described in Schedule 34;


	“Theft Risk Assessment Service Arrangements”
	means the arrangements in accordance with Schedule 34 for the maintenance and operation of the service as set out in Standard Licence Condition 12A of the Gas Supply Licence (but excluding the Energy Theft Tip-Off Service).; 

	“TRAS Contract”
	means each of the contracts from time to time between SPAA Ltd and a TRAS Service Provider for provision of the Theft Risk Assessment Service Arrangements (which may be a tripartite contract to which DCUSA Ltd is also party).

	“TRAS Liabilities”
	means all costs, charges, expenses, professional fees, fines, damages and other liabilities incurred under or in connection with the Theft Risk Assessment Service Arrangements (including the TRAS Contract), whether in contract, tort (including negligence), for breach of statutory duty or otherwise.

	“TRAS Expert Group”
	means the sub-committee established under paragraph 1 of Schedule 34.

	"TRAS Service Data"
	means the materials, information and other data received by Suppliers pursuant to the TRAS Contract including the TRAS Service Scorecard (but excluding the Supplier Data).

	"TRAS Service Provider"
	means the person or persons with which SPAA Ltd contracts from time to time for provision of the Theft Risk Assessment Service Arrangements (but excluding the Secretariat in its role as Secretariat and excluding the TRAS Contract Manager).

	"TRAS Service Scorecard"
	means the scorecard (including the scorecard formula) to be developed pursuant to the TRAS Contract and the scores produced by that scorecard.

	“Theft Risk Assessment Methodology”
	means the methodology from time to time for determining Outliers, Qualified Outliers and the Theft Target, as more particularly defined in the TRAS Contract.

	“TRAS Contract Manager”
	means one or more persons appointed under contract from time to time by SPAA Ltd (potentially jointly with DCUSA Ltd) to administer and manage some or all of the TRAS Contract on behalf of SPAA Ltd.

	"Total Weighted Vote"
	has the meaning given to that term in Clause 6.9;

	“Transporter”
	means the holder of a Gas Transporters Licence;

	“Transporter Member”
	means a Large Transporter Member and / or a Small Transporter Member;

	“Uniform Network Code“
	The UNC defines the rights and responsibilities for users of gas transportation systems, and provides for all system users to have equal access to transportation services;

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

	"Voluntary"
	means a Clause(s) of and/or a Schedule(s) to (or part(s) thereof) this Agreement with which a Party is not obliged to comply;

	"Voluntary Schedule"
	has the meaning given to that term in Clause 5.16;

	"Weighted Votes"
	has the meaning given to that term in Clause 6.8; 

	"Working Day"
	means any day other than a Saturday, a Sunday, Christmas Day, Good Friday or a day which is a bank holiday within the meaning of the Banking and Financial Dealings Act 1971;



1.2 In this Agreement, unless the context requires otherwise, any reference to:
1.2.1 a "person" includes a reference to an individual, body corporate, association or partnership;
1.2.2 the singular shall include the plural and vice versa;
1.2.3 this "Agreement" shall mean this agreement, the Schedules, Annexes and Appendices thereto;
1.2.4 a Clause, Schedule or Part is a reference to a clause of or schedule to or part of this Agreement;
1.2.5 writing includes all methods of reproducing words in a legible and non‑transitory form;
1.2.6 any statute or any other subordinate legislation, any other agreement or instrument shall be construed as a reference to that statute, subordinate legislation, other agreement or instrument as amended, or re‑enacted or consolidated from time to time;
1.2.7 the masculine gender includes the feminine gender.
1.3 The headings in this Agreement are for the ease of reference only and shall not affect its interpretation.
1.4 In this Agreement, references to "include" or "including" are to be construed without limitation to the generality of the preceding words.
2. [bookmark: _Ref17858015][bookmark: _Toc223856921][bookmark: _Toc223859349][bookmark: _Toc223859479][bookmark: _Toc223859624][bookmark: _Toc153704007][bookmark: _Ref282090654]
conditions precedent
2.1 The rights and obligations of a Party in a category of Parties (which does not hold a Gas Suppliers Licence or Gas Transporters Licence (as appropriate)) pursuant to a Mandatory Schedule, and the right of such Party to make an election in respect of an Elective Schedule, shall be subject to such Party holding a Gas Suppliers Licence or Gas Transporters Licence (as appropriate) in that capacity and SPAA ECthe Secretariat notifying the Parties SPAA EC that it has objectively verified or otherwise received evidence of such licence pursuant to Clause 4.
2.2 A Party shall not be obliged to give a Party which does not hold a Gas Suppliers Licence or Gas Transporters Licence (as appropriate) the benefit of any provision in a Mandatory Schedule which relates to such category of Parties and shall not be under any obligation in relation thereto unless and until such Party holds a Gas Suppliers Licence or Gas Transporters Licence (as appropriate) in that capacity, and SPAA ECthe Secretariat has notified the Parties pursuant to Clause 4.9.
2.3 [bookmark: _Ref17858282]From the date of SPAA EC'sthe Secretariat’s notice in under Clause 4.89, a Party in a category of Parties shall be entitled to receive the benefit of, exercise rights and be subject to obligations under, a Mandatory Schedule and shall be entitled to make an election in respect of Elective Schedule, in each case relating to such category of Parties.
3. [bookmark: _Ref17528375][bookmark: _Toc17602387][bookmark: _Toc223856922][bookmark: _Toc223859350][bookmark: _Toc223859480][bookmark: _Toc223859625][bookmark: _Toc153704008][bookmark: _Ref282090737]
Duration
3.1 This Agreement shall take effect on the Effective Date save for any rights or obligations of a Party which are expressed in Clause 2 to be conditional.
3.2 Subject to Clauses 10.13 and 10.14, this Agreement shall remain in effect in respect of a Party until such Party ceases to be a party to this Agreement in accordance with Clause 10 and Clause 19.  
3.3 [bookmark: _Ref228334412]Subject to Clauses 10.13 and 10.14, this Agreement shall remain in effect until:
3.3.1 all the Parties cease to be Parties in accordance with Clause 10 and Clause 19; or;
3.3.2 there remains just one (1) Supplier as a Party.
3.4 This Clause is without prejudice to Clause 5 and Clause 14.
4. [bookmark: _Toc17602388][bookmark: _Toc223856923][bookmark: _Toc223859351][bookmark: _Toc223859481][bookmark: _Toc223859626][bookmark: _Ref226877903][bookmark: _Ref228333638][bookmark: _Toc153704009][bookmark: _Ref281983515][bookmark: _Ref282090745]
ADDITIONAL PARTIES
4.1 [bookmark: _Ref17603188]Subject to the following provisions of this Clause 4, the Parties shall admit as an additional Party to this Agreement any person (a "New Party") who is not at that time already a Party, who applies to be admitted in the capacity requested by the New Party subject to the New Party holding a Gas Suppliers Licence in that capacity, or a Gas Transporter Licence in that capacity, or being in the process of application for a Gas Suppliers Licence in that capacity, or a Gas Transporters Licence in that capacity.
4.2 [bookmark: _Ref17790364]Subject to Clause 4.3, aA New Party wishing to be admitted as an additional party shall apply to SPAA ECthe Secretariat for admission on a form of application issued by SPAA ECthe Secretariat from time to time and shall deliver such form to SPAA ECthe Secretariat together with any other documents referred to in the form. and together with the name, telephone number and email address of the individual to be appointed as Contract Manager, pursuant to Clause 15.   A New Party shall self-certify in the form set out in Schedule 3 that its system design is such that on becoming a Party it will be able to fully comply with all the Mandatory Schedules and those Elective Schedules that it has elected or intends to elect to comply with in accordance with this Agreement.  Within 30 5 Working Days of receipt of the application, the Secretariat shall objectively verify the information provided by confirming that the New Party holds a Gas Suppliers Licence or a Gas Transporters Licence, or has applied for such a licence. Where the Secretariat has objectively verified such information, the SecretariatSPAA EC shall notify the New Party and the Authority that either the New Party shall be admitted as a Party or that it requires from the New Party the information and/or documents referred to in the application form.Clause 4.5 shall apply. Where the Secretariat is not able to objectively verify such information, the Secretariat shall request any further information as required.  
4.3 [bookmark: _Ref17606176]Where SPAA ECthe Secretariat notifies the New Party that it the Secretariat requires the further information specified in Clause 4.2, the New Party shall, within 20 Working Days of receiving SPAA EC's notice provide such a request, respond to the Secretariat with the requested information, failing which the New Party's application shall lapse and be of no effect. and Where an application lapses in accordance with this Clause 4, the New Party shall not be, and shall not be entitled to be, admitted as a New Party consequent upon such application without prejudice to any, but may submit a new application for admission it may make thereafter. Where the New Party provides the further information which was requested, Clause 4.2 shall apply by reference to the further information.
4.4 [bookmark: _Ref35658538]SPAA EC may determine not to admit a New Party if such New Party does not provide the evidence requested in its application within the time period referred to in Clause 4.3.  Where lapses according to Clause 4.3, the Secretariat shall notify the New Party .  Where the Secretariat determines not to admit a New Party or fails to notify the New Party within 5 Working Days of receipt of the New Party's application, the New Party may refer the matter to the SPAA EC   for its determination. Where the SPAA EC determines not to admit a New Party it shall provide such New Party with the reasons for its decision.  Where SPAA EC determines not to admit a New Party as a Party or fails to notify the New Party within 30 Working Days of receipt of the New Party's applicationreferral for determination, the New Party may refer the matter to the Authority for its determination.  The determination of the Authority shall be final and binding for all purposes. 
4.5 Where:
4.5.1 the SecretariatSPAA EC notifies the New Party and the Authority in accordance with Clause 4.2 that the New Party is to be admitted as a Party; or
4.5.2 following a request for information pursuant to Clause 4.2 the New Party provides sufficient information satisfactory to SPAA EC within the time period specified in Clause 4.3; or
4.5.3 the Authority determines that the New Party shall become a Party pursuant to Clause 4.4;
4.5.4 , SPAA ECthen the Secretariat shall, issue an unsigned Accession Agreement for signature by the New Party, to be sent at the same time as the notice under Clause 4.2 or within 5 Working Days, prepare an Accession Agreement, of the Authority's determination  pursuant to Clause 4.4. The New Party must sign and  return  the Accession Agreement within 20 Working Days, failing which the New Party's application shall lapse and be of no effect.  
4.6 Within 5 Working Days after the Secretariat receives an Accession Agreement signed by the New Party in accordance with Clause 4.5, the Secretariat shall arrange for the Accession Agreement to be executed by a delegate authorised by the SPAA EC on behalf of all the Parties other than the New Party.  Each Party hereby authorises and instructs any delegate authorised by the SPAA EC to sign any such Accession Agreement on its the Party’s behalf and undertakes not to withdraw, qualify or revoke any such authority or instruction at any time.  Upon execution of the Accession Agreement, the New Party shall become a Party for all purposes of this Agreement from the date specified in such Accession Agreement.
4.7 SPAA ECThe Secretariat shall promptly notify all Parties and the Authority of the execution and delivery of the Accession Agreement.
4.8 Where a New Party accedes to this Agreement and does not hold a Gas Suppliers Licence or Gas Transporters Licence, but is in the process of applying for a licence, the New Partytherefore:
4.8.1 it shall not be entitled to exercise any voting rights pursuant to Clauses 6 to 11 (inclusive) until Clause 4.8 applies;
4.8.2 [bookmark: _Ref17790708]it shall forthwith inform SPAA ECthe Secretariat following:
(A) [bookmark: _Ref17606810]the grant of a Gas Suppliers Licence or Gas Transporters Licence to it (and in such a case and shall send a copy of its Gas Suppliers Licence or Gas Transporters Licence (or other evidence thereof) to SPAA ECthe Secretariat); or
(B) [bookmark: _Ref17790807]the refusal to grant a Gas Suppliers Licence or Gas Transporters Licence to it.
4.9 [bookmark: _Ref17858181][bookmark: _Ref226877874]If Clause 4.87.2(A) applies, SPAA ECthe Secretariat shall within 10 5 Working Days of receipt of such information, notify the New Party, the Authority and theother Parties that as from the date of the Secretariat’sSPAA EC's notice the voting restrictions on the New Party will cease to apply and Clause 2.3 shall apply. 
5. [bookmark: _Toc17602389][bookmark: _Ref17605385][bookmark: _Ref17608969][bookmark: _Ref17608976][bookmark: _Toc223856924][bookmark: _Toc223859352][bookmark: _Toc223859482][bookmark: _Toc223859627][bookmark: _Ref226892052][bookmark: _Toc153704010][bookmark: _Ref282090798]
Mandatory, Elective and Voluntary schedules
5.1 [bookmark: _Ref226890802]Subject to Clause 3 and Clauses 5.3, 5.4, 5.5, 5.11, 5.12, 5.14 and 5.18 this Agreement shall be binding on all Parties.
Mandatory Schedules
5.2 [bookmark: _Ref17603343]A Clause(s) of and/or a Schedule(s) to (or part(s) thereof) this Agreement may be designated as Mandatory for a Supplier, a Domestic Supplier or an Industrial and Commercial Supplier, or a Transporter as part of a Change Proposal (a "Mandatory Schedule"). In the case of Industrial and Commercial Suppliers, such designation may apply differently for I&C TRAS Suppliers as compared to other Industrial and Commercial Suppliers.
5.3 [bookmark: _Ref17603279]A Domestic Supplier shall be obliged to comply with a Mandatory Schedule designated as Mandatory for Domestic Suppliers and/or Suppliers but shall not be obliged to comply with a Mandatory Schedule designated as Mandatory for Industrial and Commercial Suppliers only. 
5.4 [bookmark: _Ref17603290]An Industrial and Commercial Supplier shall be obliged to comply with a Mandatory Schedule designated as Mandatory for Industrial and Commercial Suppliers and/or Suppliers; provided that I&C TRAS Suppliers shall not be obliged to comply with a Mandatory Schedule designated as Mandatory for Industrial and Commercial Suppliers other than I&C TRAS Suppliers.  Industrial and Commercial Suppliers shall not be obliged to comply with a Mandatory Schedule designated as Mandatory for Domestic Suppliers only.
5.5 [bookmark: _Ref226877507]A Transporter shall be obliged to comply with a Mandatory Schedule designated as Mandatory for Gas Transporters.
Elective Schedules
5.6 [bookmark: _Ref17602767]A Clause(s) of and/or a Schedule(s) to (or part(s) thereof) this Agreement may be designated as Elective for a Supplier, a Domestic Supplier or an Industrial and Commercial Supplier, or a Transporter as part of a Change Proposal (an "Elective Schedule"). In the case of Industrial and Commercial Suppliers, such designation may apply differently for I&C TRAS Suppliers as compared to other Industrial and Commercial Suppliers.
5.7 [bookmark: _Ref17602748][bookmark: _Ref17608129]A Domestic Supplier may elect to comply with an Elective Schedule designated as Elective for Domestic Suppliers and/or Suppliers by notice in writing to SPAA EC.
5.8 [bookmark: _Ref17608131][bookmark: _Ref17607070]An Industrial and Commercial Supplier may elect to comply with an Elective Schedule designated as Elective for Industrial and Commercial Suppliers and/or Suppliers by notice in writing to SPAA EC. An I&C TRAS Supplier may elect by notice in writing to SPAA EC to comply with an Elective Schedule designated as Elective for I&C TRAS Suppliers, Industrial and Commercial Suppliers and/or Suppliers.
5.9 [bookmark: _Ref226877357]A Transporter may elect to comply with an Elective Schedule designated as Elective for Transporters by notice in writing to SPAA EC.
5.10 [bookmark: _Ref17788128]The SPAA EC shall maintain and send to all Parties and the Authority each month a list of Parties (“Elective Register”) who at such time have elected, pursuant to Clauses 5.7, 5.8 or 5.9, to comply with Elective Schedules (and the parts of any Elective Schedule with which they have elected to comply) and are continuing to so comply.
5.11 [bookmark: _Ref17858329]Once a Party has informed SPAA EC of its written election to adhere to an Elective Schedule and SPAA EC has entered such Party on the Elective Register in respect of such Schedule such Party shall be obliged to comply with the Elective Schedules for so long as it remains on the Elective Register in respect of such Elective Schedule.
5.12 [bookmark: _Ref17609027]Where a Party has elected to comply with an Elective Schedule it may give notice in writing to SPAA EC notifying SPAA EC that from a date not earlier than one (1) month after the date of its notice it no longer wishes to comply with such Elective Schedule.  SPAA EC shall remove such Party from the Elective Register in respect of such Elective Schedule at the end of the time period specified in the Party’s notice and, from such date, the Party shall not be obliged to comply with such Elective Schedule.
5.13 [bookmark: _Ref226888540] 
5.13.1 [bookmark: _Ref226877552]Any Party who is registered on the Elective Register, or any Party listed in Schedule 26 ‘Breach and Events of Defaults Process’ may report ("Reporting Party") any suspected non-compliance with an Elective Schedule by another Party  to the SPAA  Secretariat using the Proforma provided in Appendix A of the Schedule for Breach and Events of Defaults Process.  This formal process should not be commenced until all efforts to resolve the dispute have been exhausted by Contract Managers as required by the Schedule.
5.13.2 [bookmark: _Ref35658226]On receipt of such report the SPAA Secretariat shall initiate the Breach and Event of Default process as defined in the Schedule.
5.14 [bookmark: _Ref281922412][bookmark: _Ref17858574]The Breach Committee, having concluded it’s determination with a finding of Breach, may only require the removal of the Responding Party from the Register of that Elective Schedule, no other remedy under clause 10.1shall apply.
5.15 [bookmark: _Ref30318547]A Party may apply to SPAA EC to be reinstated on the Elective Register if it considers that it is at that time capable of complying with the Elective Schedule.  SPAA EC may reinstate the Party to the Elective Register in respect of such Elective Schedule, after having considered any report or representations from such Party.  
Such Party may appeal any such decision of SPAA EC to the SPAA Forum for its determination within 10 Working Days (or such longer period as the SPAA EC may decide in relation to that resolution) of receiving the minutes of the relevant SPAA EC decision pursuant to Clause 6.41.  If the SPAA Forum allows such Party’s appeal, SPAA EC shall reinstate such Party onto the Elective Register within 5 Working Days of receipt of the SPAA Forum determination.  
Voluntary Schedules
5.16 [bookmark: _Ref17604371][bookmark: _Ref226877850]A Clause(s) of and/or Schedule(s) to (or parts thereof) this Agreement may be designated as Voluntary for a Supplier, a Domestic Supplier or an Industrial and Commercial Supplier, or a Transporter as part of the Change Proposal (a "Voluntary Schedule").
5.17 [bookmark: _Ref17607081]A Voluntary Schedule shall contain statements of best practice that a Party may chose to follow.  A Voluntary Schedule is not intended to be legally binding nor have any legal effect whatsoever as between the Parties.  For the avoidance of doubt Clause 10.1.1 shall not apply to breach of any part of a Voluntary Schedule.
Changes to status
5.18 [bookmark: _Ref19086606]The status of a Mandatory Schedule, an Elective Schedule and/or a Voluntary Schedule may change as part of a Change Proposal.
Appeals
5.19 If a Non Compliant Party or Reporting Party appeals to the SPAA Forum pursuant to Clauses Schedule 26  or Clause 5.15, the SPAA Forum’s determination shall be final and binding in the absence of fraud or manifest error.
[bookmark: _Toc223856925][bookmark: _Toc223859353][bookmark: _Toc223859483][bookmark: _Toc223859628][bookmark: _Toc153704011]
PART II: GOVERNANCE 
6. [bookmark: _Toc403360766][bookmark: _Toc403360844][bookmark: _Toc403360920][bookmark: _Toc403360976][bookmark: _Toc403361433][bookmark: _Toc403371507][bookmark: _Toc415033802][bookmark: _Toc416508888][bookmark: _Toc17602390][bookmark: _Ref17690324][bookmark: _Toc223856926][bookmark: _Toc223859354][bookmark: _Toc223859484][bookmark: _Toc223859629][bookmark: _Ref226887112][bookmark: _Ref226889534][bookmark: _Ref226889609][bookmark: _Ref226891198][bookmark: _Ref228335207][bookmark: _Toc153704012][bookmark: _Ref282090838]CONSTITUTION OF SPAA EC
6.1 [bookmark: _Ref17788573]The Parties hereby delegate to SPAA EC all powers necessary to fulfil the objectives contained in Clause 6.2.
Objectives
6.2 [bookmark: _Ref17788589]SPAA EC shall, subject to and in accordance with the other provisions of this Agreement, have the powers to:
6.2.1 consider and co‑ordinate communications relating to, the voting on, and implementation of, Change Proposals, (including any appeal to the Authority), set and amend Change Voting Dates and, where the written consent of the Authority is required to any Change Proposals, recommend such Change Proposal to the Authority on behalf of the Parties;  
6.2.2 consider and approve and co-ordinate any applications from potential New Parties to become a Party;
6.2.3 [bookmark: _Ref17857757]develop budgets in accordance with Clause 8;
6.2.4 hire any professional advisers, including accountants to audit its costs;
6.2.5 appoint and remove and make arrangements for the appointment and removal of a Secretariat including a Change Control Administrator; 
6.2.6 maintain and publish a procedure to manage suspected events of Material Breach and Events of Default of the SPAA and its Schedules.

6.2.7 annually appoint members to the Breach Committee in accordance with the provisions of the Material Breach & Event of Default Schedule.

6.2.8 consider and grant derogations in accordance with Clause 14;
6.2.9 consider Operational Issues and make recommendations in relation thereto to the Parties;
6.2.10 consider, approve and authorise the licensing, sub‑licensing or otherwise dealing with Intellectual Property belonging to SPAA Ltd, for any use which does not hinder, delay or frustrate, in any way whatsoever, supply competition in the Gas industry in Great Britain;
6.2.11 maintain and distribute the Elective Register and consider and approve applications for removal from, retention on and/or reinstatement to the Elective Register; 
6.2.12 consider, approve and authorise the entering into by SPAA Ltd of any contract or arrangement whereby SPAA Ltd procures the performance by a third party of any activities which might otherwise be carried out by the Secretary and/or the Secretariat under this Agreement, and/or the transfer assignment, leasing, licensing or other dealing by SPAA Ltd of any property and/or rights and liabilities of SPAA Ltd relating to the performance of such activities before the commencement of such contract or arrangement of any third party, as SPAA EC considers necessary or desirable; 
6.2.13 consider and resolve Disputes on the categorisation of items on the agenda for SPAA Forum meetings pursuant to Clause 7.13;   
6.2.14 consider future development issues and make proposals to the Parties concerning such issues; 
6.2.15 give effect to the Meter Asset Manager Arrangements (which shall include the power to delegate any or all of such arrangements to one or more third parties); 
6.2.16 give effect to the Theft Risk Assessment Service Arrangements (which shall include the power to delegate any or all of such arrangements to one or more third parties); 
6.2.17 contract for, and manage provision of, an Energy Theft Tip-Off Service, as described in Schedule 37; and
6.2.18 [bookmark: _Ref248722400]constitute sub-committees to deal with any of the above matters. 
SPAA EC Membership
6.3 [bookmark: _Ref17603094]The SPAA EC shall consist of the following persons ("SPAA EC Members"):
6.3.1 [bookmark: _Ref226877432]two SPAA EC Members (the "I&C Supplier Members") appointed pursuant to Clause 6.7 by the Industrial and Commercial Suppliers that are not I&C TRAS Suppliers;
6.3.1A	one SPAA EC Member (the "I&C TRAS Supplier Member") appointed pursuant to Clause 6.7 by the I&C TRAS Suppliers;
6.3.2 [bookmark: _Ref17856982]two SPAA EC Members (the "Large Domestic Supplier Members") appointed pursuant to Clause 6.7 by Large Domestic Suppliers; 
6.3.3 [bookmark: _Ref29895519]one SPAA EC Member (the "Small Domestic Supplier Member") appointed pursuant to Clause 6.7 by Small Domestic Suppliers;
6.3.4 [bookmark: _Ref226877483]two SPAA EC Members (the “Large Transporter Members”) appointed pursuant to Clause 6.7 by Large Transporters; and
6.3.5 [bookmark: _Ref226877730]one SPAA EC Member (the “Small Transporter Member”) appointed pursuant to Clause 6.7 by Small Transporters.
6.4 Subject to Clause 6.5, a SPAA EC Member proposed pursuant to Clause 6.7 shall be an employee of a Party or any Affiliate of a Party provided such Party is within the category of Parties that is entitled to propose the relevant SPAA EC Member.  No person may simultaneously be proposed pursuant to Clause 6.7 for appointment to the post of more than one SPAA EC Member (or alternates thereof).
6.5 [bookmark: _Ref17609515]Notwithstanding Clause 6.3, no Group of Parties may propose more than one candidate for appointment as an SPAA EC Member pursuant to Clause 6.7.
6.6 [bookmark: _Ref17519868]All SPAA EC Members shall be elected in accordance with the election procedures set out in Clause 6.7.
6.7 [bookmark: _Ref17519980]Subject to Clause 6.5, no later than 40 Working Days before 1st November in each year:
6.7.1 each Industrial and Commercial Supplier that is not an I&C TRAS Supplier may propose to the Secretary one (1) candidate for election as an I&C Supplier Member;
6.7.1A	each I&C TRAS Supplier may propose to the Secretary one (1) candidate for election as an I&C TRAS Supplier Member;
6.7.2 each Domestic Supplier who has (on the date of such proposal) one (1) million or more Supply Points for Domestic Suppliers Registered on all Gas Transportation Databases may propose to the Secretary one (1) candidate for election as a Large Domestic Supplier Member;
6.7.3 each Domestic Supplier who has (on the date of such proposal) less than one (1) million Supply Points for Domestic Suppliers Registered on all Gas Transportation Databases may propose to the Secretary one (1) candidate for election as a Small Domestic Supplier Member;
6.7.4 each Transporter who has (on the date of such proposal) one (1) million or more Supply Points Registered on its Gas Transportation Database may propose to the Secretary one (1) candidate for election as a Large Transporter Member;
6.7.5 each Transporter who has (on the date of such proposal) less than one (1) million Supply Points Registered on its Gas Transportation Database may propose to the Secretary one (1) candidate for election as a Small Transporter Member, and the Secretary shall no later than 30 Working Days before the 1st November in each year notify the list of candidates to each Party. Where the number of candidates proposed in Clause 6.7 in a particular category exceed the number of persons allowed to constitute SPAA EC Members in such category pursuant to Clause 6.3, the Secretary shall invite (and may do so by e-mail) the Parties from the relevant category, to cast votes (and they may do this by e-mail) for their favoured candidate to the Secretary within 10 Working Days of receipt of such list of candidates.  Each category of Parties entitled to vote for a Large Domestic Supplier Member, a Small Domestic Supplier Member, an I&C Supplier Member, an I&C TRAS Supplier Member, a Large Transporter Member, or a Small Transporter Member shall have the number of votes calculated in accordance with Clause 6.8.  For the avoidance of doubt, only Large Domestic Suppliers shall be entitled to vote for a Large Domestic Member, only Small Domestic Suppliers shall be entitled to vote for a Small Domestic Member, only Industrial and Commercial Suppliers that are not I&C TRAS Suppliers shall be entitled to vote for an I&C Supplier Member, only I&C TRAS Suppliers shall be entitled to vote for an I&C TRAS Supplier Member, only Large Transporters shall be entitled to vote for a Large Transporter Member, and only Small Transporters shall be entitled to vote for a Small Transporter Member.
6.8 [bookmark: _Ref17604396]Subject to Clauses 6.9, 6.10, and 6.11 the percentage of the vote to which each Party in a category of Parties shall be entitled in respect of any election pursuant to Clause 6.7 ("Weighted Votes") shall be calculated in accordance with the following formula:
[image: ] x 100
Where:
"V" means the percentage of the vote to which a Party in a category of Parties shall be entitled, calculated to two decimal places;
"N" means:
(i) the number of Supply Points for which a Party in a category of Suppliers was Registered on all Gas Transportation Databases which shall be determined from the most recent Report submitted by that Supplier pursuant to Clause 21.2 (provided that such Report relates to a month ending no more than three months prior to the election); or
(ii) the number of Supply Points which a Party in a category of Transporters had Registered on its Gas Transportation Database which shall be determined from the most recent Report submitted by that Transporter pursuant to Clause 21.2 (provided that such Report relates to a month ending no more than three months prior to the election); or
(iii) where no such Report was provided by the Party in respect of a month ending no more than three months prior to the election or the number of Supply Points set out in the most recent such Report provided by the Party was zero, then one,
"SN" means either:
(i) the total number of Supply Points for which Parties in that category of Suppliers were Registered on all Gas Transportation Databases which shall be determined from the most recent Report submitted by each such Party pursuant to Clause 21.2 (provided that such Report relates to a month ending no more than three months prior to the election); or 
(ii) the total number of Supply Points which Parties in that category of Transporters had Registered on their Gas Transportation Databases which shall be determined from the most recent Report submitted by each such Party pursuant to Clause 21.2; and
"X" means either:
(i) the number of Parties in that category of Suppliers for whom ‘N’ above was calculated in accordance with paragraph (iii) of the definition thereof; or
(ii) the number of Parties in that category of Transporters ‘N’ above was calculated in accordance with paragraph (iii) of the definition thereof .
6.9 [bookmark: _Ref226877834][bookmark: _Ref17602836][bookmark: _Ref17610407]If, pursuant to the formula set out in Clause 6.8, any Party (not being in a Group of Parties) and Group of Parties in a category of Parties has in excess of 20% of the total percentage of the vote to which all the Parties in that category are entitled ("Total Weighted Vote"): 
6.9.1 [bookmark: _Ref34126685]subject to Clause 6.9.2, the percentage of the vote to which such Party and such Group of Parties is entitled shall be reduced by such percentage of the vote ("Extra Votes") as will give each such Party and each such Group of Parties 20% of the Total Weighted Vote, such Extra Votes to be reallocated each of the other Parties in the same category in accordance with Clause 6.10 and added to each such Parties’ Weighted Vote calculated in accordance with Clause 6.8.  For a Group of Parties, the remaining Weighted Votes shall be allocated equally between Parties in the Group of Parties; or  
6.9.2 [bookmark: _Ref34126491]where there are five or fewer Parties (not being in a Group of Parties) and Groups of Parties in a category of Parties that are entitled to vote, each such Party and Group of Parties shall be deemed to be entitled to 20% of the Total Weighted Vote in respect of any election pursuant to Clause 6.7 (and Clause 6.8 Clause 6.9.1 shall not apply).  Where this Clause 6.9.2 applies, each such Party and Group of Parties shall only be entitled to cast up to half of its Weighted Vote determined pursuant to this Clause 6.9.2 (i.e. 10%) for any one candidate proposed for election to the SPAA EC pursuant to Clause 6.7, and may therefore cast its remaining Weighted Votes for one or more other candidates.  
6.10 [bookmark: _Ref17609861]Where Clause 6.9.1 applies, any Extra Votes as defined in that Clause 6.9.1 for the purposes of this Clause 6.10 shall be reallocated to each of the other Parties in the same category of Parties (provided that they are not part of a Group of Parties which together holds in excess of 20% of the Total Weighted Vote) to which the Extra Votes relate who have less than 20% of the Total Weighted Vote in accordance with the following formula:
EXV =[image: ]
where:
"EXV" means the additional percentage of the vote which are to be added to the percentage of vote held by a Party in that category of Parties holding less than 20% of the Total Weighted Vote;
"EV" means the aggregate percentage of Extra Votes available for reallocation in accordance with Clause 6.9.1;
"N" means either:
(i) the number of Supply Points for which the Party in that category of Suppliers was Registered on all Gas Transportation Databases which shall be determined from the most recent Report submitted i by that Supplier pursuant to Clause 21.2 (provided that such Report relates to a month ending no more than three months prior to the election); or
(ii) the number of Supply Points which the Party in a category of Transporters has Registered on its Gas Transportation Database which shall be determined from the most recent Report submitted by that Transporter pursuant to Clause 21.2 (provided that such Report relates to a month ending no more than three months prior to the election); or
(iii) where no such Report was provided by the Party in respect of a month ending no more than three months prior to the election or the number of Supply Points set out in the most recent such Report provided by the Party was zero, then one,
"XN" means the total number of Supply Points on all Gas Transportation Databases for each Party in that category of Parties whose vote has not been reduced in accordance with Clause 6.9.1 which shall be determined from the most recent Reports submitted by each such Party pursuant to Clause 21.2 (provided that such Report relates to a month ending no more than three months prior to the election); and
"X" means either:
(i) the number of Parties in that category of Suppliers for whom‘N’ above was calculated in accordance with paragraph (iii) of the definition thereof ; or 
(ii) the number of Parties in that category of Transporters ‘N’ above was calculated in accordance with paragraph (iii) of the definition thereof.
6.11 [bookmark: _Ref17602842]Where, as a result of the reallocation of Extra Votes in accordance with Clause 6.10, any Party in a category of Parties or Group of Parties in a category of Parties has in excess of 20% of the Total Weighted Vote ("Extra Votes"), the Extra Votes shall be reallocated in accordance with Clauses 6.8 to 6.9.1 (inclusive) and Clause 6.10, mutatis mutandis.  If more than one Party in a category of Parties or Group of Parties in a category of Parties has more than 20% of the Total Weighed Vote, this Clause 6.11 shall be applied for each Party or Group of Parties in that category of Parties with more than 20% of the Total Weighed Vote.
6.12 The two I&C Supplier Members that receive the most percentage of the vote, or, where only two candidates are proposed, those candidates, shall be appointed as the I&C Supplier Members from 1st November in that year. The I&C TRAS Supplier Member candidate that receives the most percentage of the vote, or, where only one candidate is proposed, that candidate, shall be appointed as the I&C TRAS Supplier Member from 1st November in that year.   The two Large Domestic Supplier Members that receive the most percentage  of the vote, or, where only two candidates are proposed, those candidates, shall be appointed as the Large Domestic Supplier Members from 1st November in that year.  The Small Domestic Supplier Member that receives the most percentage of the vote, or, where only one candidate, is proposed, that candidate shall be appointed as the Small Domestic Supplier Member from 1st November in that year.  The two Large Transporter Members that receive the most percentage of the vote, or, where only two candidates are proposed, those candidates shall be appointed as the Large Transporter Members from 1st November in that year.  The Small Transporter Member that receives the most percentage of the vote, or, where only one candidate is proposed, that candidate shall be appointed as the Small Transporter Member from 1st November in that year.
6.13 [bookmark: _Ref226889468]All SPAA EC Members shall retire on 1 November next following their appointment as SPAA EC Members, but each retiree may be a candidate for reappointment in respect of the following year in accordance with Clause 6.7.
6.14 [bookmark: _Ref226889409]Each category of Parties entitled to appoint a SPAA EC Member pursuant to Clause 6.7 to Clause 6.11 (inclusive) may where those Parties, in that category of Parties holding Weighted Votes in aggregate totalling more than 50% of the Total Weighted Vote of the category of Parties that appointed such SPAA EC Member, agree at any time, to remove the SPAA EC Member from office and elect or appoint another individual to be a SPAA EC Member in his place. A category of Parties will only have the right to remove from office a SPAA EC Member which it or they have elected or appointed, and will have no right to remove from office any SPAA EC Member elected or appointed by another category of Parties.  Any appointment to replace a SPAA EC Member removed from office pursuant to this Clause 6.14 shall be made in accordance with the procedure set out in Clause 6.7 to Clause 6.11 (inclusive), but on such timescale as the Secretary shall reasonably direct.  Only Parties who are Parties at the point in time when the existing SPAA EC Member is removed pursuant to this Clause shall be entitled to nominate candidates and to vote.
6.15 If, at any time, a vacancy arises in any category of SPAA EC Member otherwise than as a result of retirement in accordance with Clause 6.13 or removal in accordance with Clause 6.14, those Parties in the category of Parties represented by the outgoing SPAA EC Member who are Parties at the point in time when the vacancy arises and entitled to appoint such SPAA EC Member may elect a replacement.  Any election to replace a SPAA EC Member pursuant to this Clause shall be conducted in accordance with the procedure set out in Clause 6.7 to Clause 6.11 (inclusive), but on such timescale as the Secretary shall reasonably direct.
6.16 [bookmark: _Ref226889592]If at any time any category of Parties fails to provide a SPAA EC Member, the Secretary shall request the Authority to make the appointment and the Authority shall have the power, until the category of Parties has decided upon an appointment and notified the Authority accordingly, to appoint a SPAA EC Member on behalf of that category of Parties or to remove any such person so appointed by the Authority.
6.17 [bookmark: _Ref35658608][Not used].
Alternates
6.18 [bookmark: _Ref228333969][bookmark: _Ref17792876]Each SPAA EC Member shall have the power to appoint an individual as an alternate who is either:
(i) an employee of the same Party or its Affiliates as the appointing SPAA EC Member; or,
(ii) an employee of another Party or its Affiliates, from the category of Parties that has appointed him, as long as that Party or its Affiliates does not already have one of its employees acting as a SPAA EC Member or alternate.
Each SPAA EC Member may, at his discretion, remove an alternate so appointed and shall remove that alternate, in circumstance as described in Clause 6.46 as if the alternate were himself a SPAA EC Member.  Any appointment or removal of an alternate shall be effected by notice in writing executed by the appointor and, delivered to the Secretary or tendered at a meeting of the SPAA EC. If his appointor so requests, an alternate shall be entitled to receive notice of all meetings of the SPAA EC which take place while his appointor is a SPAA EC Member.  An alternate shall also be entitled to attend and vote as the SPAA EC Member at any such meeting at which the SPAA EC Member appointing him is not personally present and at the meeting to exercise and discharge all the functions, powers and duties of his appointor as a SPAA EC Member and for the purpose of the proceedings at the meeting the provisions of this Clause 6 shall apply as if he were a SPAA EC Member.
6.19 Every person acting as an alternate shall exercise the voting rights of his appointor.  Execution by an alternate of any resolution in writing of SPAA EC shall, unless the notice of his appointment provides to the contrary, be as effective as execution by his appointor.
6.20 When a SPAA EC Member that has appointed an alternate pursuant to Clause 6.18, ceases to be a SPAA EC Member for any reason, provided that the alternate's employer is still a Party and has not had its Gas Suppliers Licence or Gas Transporters Licence (as appropriate) revoked, the alternate shall discharge all the functions, powers and duties of his appointor until a replacement SPAA EC Member is appointed pursuant to Clause 6.7.
6.21 References in this Clause 6 to a SPAA EC Member shall, unless the context otherwise requires, include his duly appointed alternate.
The SPAA EC Chairperson
6.22 [bookmark: _Ref17857805]The SPAA EC Chairperson shall be the individual from time to time selected by a simple majority of the SPAA EC Members, and appointed by SPAA Ltd, to undertake the role.
6.23 The SPAA EC shall ensure that:
6.23.1	the individual appointed as SPAA EC Chairperson is sufficiently independent of any particular Party or class of Parties;
6.23.2	the SPAA EC Chairperson is appointed for a two-year term (following which he or she may be re-appointed);
6.23.3	the SPAA EC Chairperson is remunerated at a reasonable rate;
6.23.4	the SPAA EC Chairperson exercises reasonable skill and care in the performance of his or her duties and responsibilities as SPAA EC Chairperson; and
6.23.5	provision is made for the SPAA EC Chairperson to continue in office for a reasonable period following the end of his or her term of office in the event of any delay in appointing his or her successor.
6.24 The SPAA EC Chairperson shall preside at every meeting of SPAA EC at which he or she is present. If the SPAA EC Chairperson is unable to be (or is not) present at a meeting, a person provided by the Secretariat shall act as SPAA EC Chairperson.
6.25 The SPAA EC Chairperson, or the person appointed to act as the SPAA EC Chairperson in accordance with Clause 6.24, shall not be entitled to vote on any issue at a SPAA EC meeting. 
The Secretary
6.26 [bookmark: _Ref17604011]The Secretary shall be appointed to or removed from office by a resolution of SPAA EC Members.  In no event shall a Secretary be an employee of any Party or any of its Affiliates.  The Secretary shall be entitled to speak but not to vote on any issue at a SPAA EC meeting or SPAA Forum meeting.
6.27 [bookmark: _Ref17789393]The Secretary's duties shall be to facilitate the SPAA EC and any industry body approved by SPAA EC and in particular to:
6.27.1 attend to the requisition of meetings and to serve requisite notices;
6.27.2 maintain a register of names and addresses of SPAA EC Members and alternates as appointed from time to time;
6.27.3 keep minutes of all meetings; 
6.27.4 circulate all relevant notices, papers and minutes; and
6.27.5 manage the process for the appointment of SPAA EC Members pursuant to Clauses 6.3 to 6.16.
Meetings
6.28 The SPAA EC shall hold meetings at such times as it may decide but in any event shall meet at least once every three months.  The venue for meetings shall be determined by the SPAA EC Members from time to time.
6.29 Any SPAA EC Member may, by giving notice in writing to the Secretary, request the Secretary to requisition further meetings. The notice given to the Secretary shall contain a list of matters to be included in the agenda of the meeting to be convened pursuant to this paragraph. The Secretary shall proceed to convene meetings of SPAA EC within 10 Working Days of such a notice and shall circulate a copy of the agenda which shall contain such items as are contained in the notice of meeting.
6.30 [bookmark: _Ref35658712]A quorum will be four (4) SPAA EC Members of which at least one (1) must be a Supplier Member and at least one (1) must be a Transporter Member.
6.31 Nothing in the above shall preclude a meeting being held by telephone or other technological means, subject to all the criteria regarding notice and minutes being kept.
Notice of Meetings
6.32 All meetings of the SPAA EC shall be convened by the Secretary on at least 10 Working Days' notice.  Notice may be given by e-mail.
6.33 The notice of each SPAA EC meeting shall contain the time, venue and confirmation of date of the meeting and an agenda and any available supporting papers which shall be given to each SPAA EC Member, all Parties, and to the Authority.
6.34 By notice to the Secretary, any SPAA EC Member may request matters to be considered at an SPAA EC meeting and provided that such notice is given at least 5 Working Days before the date of the meeting, those matters will be included in the agenda for the meeting.  Any such request may be given by e-mail.  If necessary, the Secretary shall circulate a revised agenda to each SPAA EC Member and all Suppliers as soon as practicable.
6.35 The accidental omission to give notice of a meeting to, or the non‑receipt of notice of a SPAA EC meeting by, a person entitled to receive notice shall not invalidate the proceedings of that meeting.
Proceedings of Meetings
6.36 SPAA EC may meet for the transaction of business, and adjourn and otherwise regulate its meetings as it thinks fit, but shall at all times act reasonably and in compliance with the other provisions of this Clause 6.
Representation and Voting
6.37 [bookmark: _Ref35658743]Each SPAA EC Member shall be entitled to attend, speak and vote, at every meeting of SPAA EC.  The Authority shall be entitled to send a representative to any meeting who shall be entitled to speak but not vote at the meeting.  Any Party shall be entitled to send a representative to attend a SPAA EC meeting provided it gives the Secretary 2 Working Days' written notice in advance of such meeting.  A representative of a Party attending a SPAA EC meeting shall only be admitted as an observer and shall not be entitled to speak or vote at the meeting.  The Chairperson may, in his or her sole discretion, exclude a representative of a Party from a meeting (or any part thereof) where matters being discussed are confidential.
6.38 [bookmark: _Ref35658780]All decisions of the SPAA EC shall be by resolution.  A resolution put to the vote of any meeting of SPAA EC to be passed shall require the unanimous support of all SPAA EC Members present at the meeting entitled to vote in relation to that resolution.
6.39 A resolution in writing signed by or on behalf of all the SPAA EC Members entitled to vote in relation to that resolution shall be as valid and effective as if the same had been passed at a meeting of SPAA EC duly convened and held, and may consist of several instruments in like form executed by or on behalf of one or more SPAA EC Members.
6.40 [bookmark: _Ref35658810]Any resolution passed by SPAA EC shall have no effect until the expiry of any period in which a Party is entitled to appeal that decision pursuant to Clause 6.44, or such later date as the terms of such resolution may provide, as the case may be.
Minutes
6.41 [bookmark: _Ref17793112]The Secretary shall circulate copies of the minutes of each meeting of the SPAA EC or any sub‑committees of SPAA EC to each SPAA EC Member, all Parties, the Authority as soon as practicable (and in any event within 5 Working Days) after the relevant meeting has been held.  If any SPAA EC Member disagrees with any item of the minutes, he shall, within 5 Working Days of receipt of the minutes, notify the Secretary of those items with which he disagrees, and the Secretary shall incorporate those items upon which there is disagreement into the agenda for the next following meeting of SPAA EC, as the first item for resolution.
6.42 The Secretary shall maintain a record of all resolutions voted on by SPAA EC, indicating how each SPAA EC Member voted on each resolution and shall make such record available on request to any Party.
Appeals
6.43 [bookmark: _Ref17793749]Where any resolution put to the vote at any meeting of SPAA EC is not passed, SPAA EC shall, if requested by any SPAA EC Member who voted in favour of such resolution, within 10 Working Days after receipt of the minutes of the SPAA EC meeting setting out such resolution pursuant to Clause 6.41, appeal the SPAA EC decision to the SPAA Forum for its determination.
6.44 [bookmark: _Ref17793021]Where pursuant to Schedule 26 or where a Party reasonably believes that a resolution passed by SPAA EC, or SPAA EC's failure to pass any resolution put to the vote at any meeting of SPAA EC, will or is likely to prejudice unfairly the interests of that Party or will cause that Party to be in breach of this Agreement, of its Gas Suppliers Licence or Gas Transporters Licence (as appropriate), the Act or any other legal requirement, it may within 10 Working Days, or such longer period as SPAA EC may decide in relation to that resolution, of receiving the minutes of the relevant SPAA EC meeting pursuant to Clause 6.41, appeal the SPAA EC decision to the SPAA Forum for its determination.  Pending the outcome of any such appeal, the relevant decision shall have no effect.
Vacation of Office
6.45 [bookmark: _Ref17610868]The office of a SPAA EC Member shall be vacated forthwith if:
6.45.1 he resigns his office by notice in writing delivered to the Secretary;
6.45.2 he fails, in person or by alternate, to attend 3 consecutive meetings of SPAA EC that have been duly convened but have not been held as a result of a lack of quorum due to his (or his alternate's) non‑attendance;
6.45.3 a Party ceases to be a Party and the SPAA EC Member is employed by either:
(i) that Party; or
(ii) an Affiliate of that Party; and 
(iii) such Party is in the category of Parties that has appointed him under Clause 6.3.1 to 6.3.5;
6.45.4 he ceases to be in the employment of one of the Parties, or an Affiliate of one of the Parties, and such Party is in the category of Parties that has appointed him under Clause 6.3.1 to 6.3.5; or
6.45.5 a Party has its Gas Suppliers Licence or Gas Transporters Licence (as appropriate) (or relevant section thereof) revoked and the SPAA EC Member is employed by either:
(i) that Party; or
(ii) an Affiliate of that Party; and 
(iii) such Party is in the category of Parties that has appointed him under Clause 6.3.1 to 6.3.5;
SPAA EC Member Responsibilities and Protections
6.46 [bookmark: _Ref264639168]In the exercise of his powers and the performance of his duties and responsibilities as a SPAA EC Member, each of the SPAA EC Members shall represent the interests of the category of Parties by whom they are for the time being appointed.  Each SPAA EC Member shall exercise reasonable skill and care to the standard reasonably expected of a director of a limited company in the performance of his duties and responsibilities as a SPAA EC Member.  
6.47 The SPAA EC Members shall use their reasonable endeavours to consult as many of the Parties that they represent as possible before voting on a matter, and shall demonstrate this on request.  
6.48 [bookmark: _Ref17611418]SPAA EC Members will vote according to the consultations that they have made and may be called to account for those decisions. Where a consultation of the relevant Parties shows that Parties have varying opinions, the SPAA EC Member must act in the best interests of the majority, whilst representing the minority view.  Where a majority is not significant, the SPAA EC Member should consider whether abstention from the vote best represents the interests of her/ his constituents.
6.49 [bookmark: _Ref226889903]All Parties shall jointly and severally indemnify and keep indemnified:
6.49.1 [bookmark: _Ref17611290]The SPAA EC Chairperson (but not in respect of any liability of the SPAA EC Chairperson under the contract by which SPAA Ltd appoints the SPAA EC Chairperson);  
6.49.2 each SPAA EC Member and his alternate (including in his capacity as a director or alternate director of SPAA Ltd);
6.49.3 the Secretary;
6.49.4 the Company Secretary of SPAA Ltd;
6.49.5 [bookmark: _Ref256085787]each person who serves on a sub‑committee established by SPAA EC or the board of directors of SPAA Ltd; and
6.49.6 [bookmark: _Ref256085840]each Party, or Affiliate of that Party, which is the employer of any person referred to in paragraphs 6.49.1 to 6.49.5 above,
as between each such Party rateably in accordance with the proportions set out in Clauses 8.8 and 0 from and against all and any costs (including legal costs), charges, expenses, damages or other liabilities properly incurred or suffered by the person or Party in relation to such function or the due exercise of the person's powers, duties or responsibilities under this Agreement (in the case of the Secretariat, as assigned or vested in it by SPAA EC pursuant to Clause 6.54) including in relation to negligence and all claims, demands or proceedings arising out of or in connection with the same except for any costs and expenses which are recovered in accordance with the procedures set out in Clause 8 and any such costs, charges, expenses, damages or other liabilities which are recovered under any policy of insurance in favour of any or all of the persons and Parties referred to in paragraphs 6.49.1 to 6.49.6 or suffered or incurred or occasioned by the wilful default or bad faith of the relevant person.
6.50 [bookmark: _Ref35658902]The Parties hereby ratify and confirm the decisions of the Shadow SPAA EC taken prior to the Effective Date and those Parties providing the indemnity under Clause 6.49 confirm such indemnity shall extend fully to all costs, charges, expenses, damages and other liabilities suffered or incurred by Shadow SPAA EC Members and their alternates before or after the date of this Agreement in relation to activities of the Shadow SPAA EC. 
Sub‑Committees
6.51 SPAA EC may establish such sub‑committees from time to time and consisting of such persons as it considers desirable.  Each sub‑committee shall be subject to such written terms of reference and such procedures as SPAA EC may determine.
6.52 [bookmark: _Ref35658926]The Authority shall be entitled to send a representative to any meeting of any sub‑committee, who shall be entitled to speak but not to vote on any issue.
6.53 Resolutions of sub‑committees shall not have binding effect unless SPAA EC has formally delegated the decision‑making powers to the sub‑committee or has ratified the resolution in question. 
Secretariat
6.54 [bookmark: _Ref17604112]SPAA EC may from time to time appoint and remove, or make arrangements for the appointment and removal of, any such person as SPAA EC requires to assist it or any sub‑committee of it, the SPAA EC Chairperson or Secretary in the proper performance of its or their duties and responsibilities in each such case upon such terms and conditions as SPAA EC sees fit (any such person or persons to be known as the "Secretariat").  In no event shall the Secretariat be a Party or any of its Affiliates, or an employee of a Party or any of its Affiliates.
6.55 [bookmark: _Ref17789423]Any person referred to in Clause 6.54 shall undertake such administrative duties and responsibilities and exercise such powers as SPAA EC may from time to time assign to or vest in any such person. Without limitation, the duties and responsibilities of the Secretariat shall include:
6.55.1 periodically reviewing and reporting to SPAA EC on whether the provisions of this Agreement are consistent with the Code Administration Code of Practice (to the extent relevant); and
6.55.2 those duties and responsibilities set out in Condition 30.8(b) of the Gas Suppliers Licence.
6.56 SPAA EC may make arrangements for the remuneration of any such person as is referred to in Clause 6.54 and the payment of any such person's costs and expenses and the same shall be recovered in accordance with Clause 8.SPAA EC shall provide a copy of this Agreement to any person on request, upon payment of an amount not exceeding the reasonable costs of making and providing it.
6.57 [bookmark: _Toc17602391][bookmark: _Ref17603665]SPAA EC shall establish the Erroneous Transfer Performance Assurance Board (ETPAB) as a sub-committee pursuant to Clause 6.51. The written terms of reference to which the Erroneous Transfer Performance Assurance Board is subject to is set out in Schedule 44. The principal role of the Erroneous Transfer Performance Assurance Board is to develop and manage on SPAA EC's behalf a performance assurance framework for the Erroneous Transfer arrangements detailed within this Agreement and SPAA Products.
6.58 Each Supplier shall comply with Condition 14A.10 of the Gas Suppliers Licence.
6.59 Suppliers shall jointly procure that the Erroneous Transfer Performance Assurance Board is provided with such data as the Erroneous Transfer Performance Assurance Board may from time to time reasonably request for the purposes of fulfilling its objectives. The requested data shall be provided in accordance with the format, frequency and timescales from time to time defined by the Erroneous Transfer Performance Assurance Board and agreed with the SPAA EC.

7. [bookmark: _Toc223856927][bookmark: _Toc223859355][bookmark: _Toc223859485][bookmark: _Toc223859630][bookmark: _Ref226877778][bookmark: _Toc153704013][bookmark: _Ref282090875]
constitution of the SPAA forum
Objectives
7.1 [bookmark: _Ref35658947]The purpose of the SPAA Forum is to act as a forum for representing the views of the Parties and for informing the Parties generally regarding the operation of this Agreement and to determine any matters from time to time referred to it by SPAA EC.
7.2 Nothing in this section shall preclude a meeting being held by telephone or other technological means, subject to all the criteria regarding notice and minutes being kept.
Membership
7.3 [bookmark: _Ref17520456]Each Party shall be entitled to send one duly authorised representative to attend any meeting of the SPAA Forum on its behalf to represent it.
7.4 [bookmark: _Ref35658966]Subject to Clause 7.22, each representative appointed pursuant to Clause 7.3 shall have the right to speak and to vote at such meetings.
Proxies
7.5 Any representative of a Party entitled to attend and vote at any SPAA Forum meeting shall be entitled to appoint another person as its proxy to attend, speak and vote in its place.
7.6 The instrument appointing a proxy shall be in writing (hard copy or e-mail) from a duly authorised representative of the Party.
7.7 The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a certified copy of that power or authority:
7.7.1 shall be deposited at the office of the Secretary or at such other place within the United Kingdom as is specified for that purpose in the notice convening the meeting of the SPAA Forum, not less than 24 hours before the time appointed for the taking of the vote and in default the instrument of proxy shall not be treated as valid; or
7.7.2 if sent by e-mail, shall be produced in a scanned image file (.PDF format) sent to spaa@electralink.co.uk or such other e-mail address as is specified for that purpose in the notice convening the meeting of the SPAA Forum, not less than 24 hours before the time appointed for the taking of the vote and in default the instrument of proxy shall not be treated as valid.  In order for the instrument appointing proxy to be deemed valid, the e-mail that sends such instrument shall be required to quote the code or identifier assigned to that Party by the Secretary.
7.8 An instrument appointing a proxy shall be in the following form or a form as near thereto as circumstances admit:
We,						, being a Party to the above mentioned Agreement, hereby appoint the Chairman of the Meeting (see Note 1); or			of			or, failing him,
			of			, as our proxy to vote for us on our behalf at the SPAA Forum meeting to be held on the 	day of		20   , and at any adjournment thereof.



						FOR		AGAINST
		Resolution 1				


	


	Resolution 2								
						         (see Note 2)		

	Signed 						(name				)

	                     this		day of 			20
	Notes
1. A Party may appoint a proxy of its own choice. If such an appointment is made, delete the words 'Chairman of the Meeting' and insert the name of the person appointed as proxy in the space provided
2. If this form is returned without any indication as to how the person appointed as proxy should vote, he may exercise his discretion as to how he votes or whether he abstains from voting.
7.9 A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous revocation of the proxy or of the authority under which the proxy was executed, provided that no notice in writing of such revocation shall have been received by the Secretary (including by e-mail provided such e-mail quotes the code or identifier assigned by the Secretary to the Supplier seeking to revoke the proxy) at his office before the commencement of the meeting or adjourned meeting at which the proxy is used.
Meetings
7.10 Subject to Clauses 7.12 to 7.14 meetings of the SPAA Forum shall be convened:
7.10.1 [bookmark: _Ref226890191]by the Secretary on the instructions of SPAA EC pursuant to Clauses 8.3 or upon receipt of notice of an appeal pursuant to Clauses 6.43 or 6.44 or Schedule 26 or Clauses 5.15, Clauses 9.19, 9.26, 9.27, or 9.28;
7.10.2 by a Party if the Secretary fails to convene a meeting of the SPAA Forum to hear an appeal of that Party pursuant to Clauses 6.43 or 6.44 or if it makes an appeal pursuant to Schedule 26 or Clauses 5.15, 9.25, 9.26,  9.27 or 9.28;
7.10.3 [bookmark: _Ref226890216]by SPAA EC, forthwith upon receipt of a requisition by at least 4 Parties; or
7.10.4 by the Secretary in any event, at least once every 12 months if no meeting has been convened pursuant to Clauses 7.10.1 to 7.10.3.
7.11 [bookmark: _Ref226890260]Any requisition by Parties as referred to in Clause 7.10.3 shall state the objectives of the meeting and must be signed by or on behalf of each of the requisitioners and deposited with the Secretary, and may consist of several documents in like form each signed by one or more requisitioners.  If SPAA EC does not within 5 Working Days from the date of the deposit of the requisition proceed to convene a meeting of the SPAA Forum for a date not later than 15 Working Days after the date of deposit, the requisitioners may themselves convene a meeting provided that such meeting is held within a further 20 Working Days. Any meeting convened in accordance with this Clause 7.11 shall be convened in the same manner, as nearly as possible, as that in which meetings of the SPAA Forum are convened by the Secretary.
Notice of Meetings
7.12 [bookmark: _Ref17794042][bookmark: _Ref226889972]All meetings of the SPAA Forum shall be convened by the Secretary on at least 10 Working Days' notice (or such other period of notice as SPAA EC may determine) to those entitled to attend pursuant to Clauses 7.3 and 7.4, the Authority and the Consumers’ Representative.  Notice may be given by e-mail.
7.13 [bookmark: _Ref17794067][bookmark: _Ref35658988]The notice shall specify the date, time and venue of the meeting, an agenda setting out the business to be transacted together with a categorisation of each item on the agenda as being relevant to, the Domestic Suppliers, the Industrial and Commercial Suppliers, to all Suppliers, to Large Transporters, to Small Transporters or to all Transporters.  Any item on the agenda concerning approval of a draft budget revision to a budget and/or any limits to be granted to the SPAA EC in respect of budget revisions, and/or any item contained in an appeal in respect of a Change Proposal in respect of any provision in Parts I to VI of this Agreement and/or Schedules 2, 3, or 4 or 5 shall be deemed to concern all Parties.  Notice shall be given to all Parties, all SPAA EC Members, the Authority and the Consumers’ Representative.  If any Party wishes to Dispute the categorisation of an item on the agenda of business to be transacted at a meeting of the SPAA Forum, it may do so by sending its grounds for Dispute to the SPAA EC at least 8 Working Days before the meeting of the SPAA Forum.  Any such notice may be sent by e-mail.  The SPAA EC shall consider the disputed categorisation and shall inform all the Suppliers if the disputed categorisation is upheld at least 5 Working Days prior to the meeting of the SPAA Forum.  This notice may be sent by e-mail and/or posted on the SPAA website www.spaa.co.uk.
7.14 [bookmark: _Ref226889989]The accidental omission to give notice of a meeting to, or the non‑receipt of notice by, any person entitled to receive notice shall not invalidate the proceedings at the meeting.
Proceedings at Meetings
7.15 All business of the SPAA Forum shall be transacted at meetings of the SPAA Forum.
7.16 [bookmark: _Ref226877401]At the first meeting of the SPAA Forum held after 1 April in each year, the Secretariat shall provide a person to act as Forum Chairperson (“Forum Chairperson”). The Forum Chairperson shall preside at each meeting of the SPAA Forum. The Forum Chairperson shall not be entitled to vote in any capacity. 
7.17 [bookmark: _Ref282009971]A quorum at meetings of the SPAA Forum shall be:
7.17.1 [bookmark: _Ref17793824]persons representing (including by proxy) Domestic Suppliers together holding Weighted Votes totalling 50% or more of the Total Weighted Votes of Domestic Suppliers;
7.17.2 [bookmark: _Ref17793825]persons representing (including by proxy) Industrial and Commercial Suppliers together holding Weighted Votes totalling 50% or more of the Total Weighted Votes of Industrial and Commercial Suppliers;
7.17.3 [bookmark: _Ref226890334]persons representing (including by proxy) Large Transporters together holding Weighted Votes totalling 50% or more of the Total Weighted Votes of Large Transporters;
7.17.4 persons representing (including by proxy) Small Transporters together holding Weighted Votes totalling 50% or more of the Total Weighted Votes of Small Transporters,
7.17.5 and in each case, the Weighted Vote of each Party in Clauses 7.17.1, 7.17.2, 7.17.3 and 7.17.4 shall be determined by the Secretary from the Report submitted by each Party in respect of the previous month pursuant to Clause 21.2.
Provided that in the event no persons are present nor proxies received from one of the groups referred to in Clauses 7.17.1, 7.17.2, 7.17.3 and 7.17.4 it shall be deemed that the matter(s)  to be considered at the meeting is (are) of not interest to them (“Deemed No Interest”) and their absence shall not affect the quoracy of the meeting.
7.18 If within half an hour from the time appointed for holding any meeting of the SPAA Forum a quorum is not present or during the course of a meeting the meeting becomes inquorate, the meeting shall be adjourned to a time and place reasonably determined by the Forum Chairperson and, where the meeting is adjourned until later the same day, communicated to those present at the meeting. Where the meeting is adjourned to another date, notice of the adjourned meeting shall be given to all Parties, as if it were a new meeting.  If, where the meeting is adjourned to another date, at the adjourned meeting a quorum is not present within half an hour from the time appointed, those Parties represented at the adjourned meeting shall constitute a quorum.
7.19 The Forum Chairperson at a meeting of the SPAA Forum at which a quorum is present may, with the consent of the meeting (and shall if so directed by the meeting), adjourn the meeting from time to time and from place to place, provided that no business shall be transacted at any adjourned meeting other than the business left unfinished at the previous meeting.  When a meeting is adjourned to another date, notice of the adjourned meeting shall be given as if it were a new meeting, but it shall otherwise not be necessary to give notice of an adjourned meeting.
Resolutions and Voting
7.20 At any meeting of the SPAA Forum, a resolution put to the vote of the meeting shall be taken in such manner as the Forum Chairperson of the meeting directs and the result of the vote shall be deemed to be the resolution of the meeting and recorded in the minutes.
7.21 A declaration by the Forum Chairperson of the meeting that a resolution has on a vote been carried or lost and an entry to that effect in the book containing minutes of the proceedings of meetings of the SPAA Forum shall be conclusive evidence of the fact.
7.22 [bookmark: _Ref17793724]A resolution of the SPAA Forum will be carried where (as further described in Clause 7.23):
7.22.1 subject to Clause 7.22.8, for a matter relating to the Domestic Suppliers only, Domestic Suppliers’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Domestic Suppliers; or
7.22.2 subject to Clause 7.22.8, for a matter relating to the Industrial and Commercial Suppliers only, Industrial and Commercial Suppliers' representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Industrial and Commercial Suppliers ; or
7.22.3 subject to Clause 7.22.8, for a matter relating to both Domestic Suppliers and Industrial and Commercial Suppliers, Domestic Suppliers’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Domestic Suppliers, and Industrial and Commercial Suppliers’ representatives together casting Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Industrial and Commercial Suppliers; or
7.22.4 subject to Clause 7.22.8, for a matter relating to the Large Transporters only, Large Transporters’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Large Transporters; or
7.22.5 subject to clause 7.22.8, for a matter relating to Small Transporters only, Small Transporters’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Small Transporters; or
7.22.6 subject to Clause 7.22.8 for matter relating to both Large Transporters and Small Transporters. Large Transporters’ representatives together cast Weighted votes totalling 65% or more of the Total Weighted Vote of the Large Transporters, and Small Transporters representatives together casting Weighted votes totalling 65% or more of the Total Weighted Vote of the Small Transporters in each case present or represented (including a proxy) at the meeting; or
7.22.7 subject to Clause 7.22.8, for a matter relating to all Parties, Domestic Suppliers’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Domestic Suppliers, Industrial and Commercial Suppliers’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Industrial and Commercial Suppliers, and Large Transporters’ representatives together casting Weighted Votes totalling 65% or more of the Total Weighted Vote of Large Transporters, and Small Transporters’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Small Transporters 
7.22.8 [bookmark: _Ref226890374]for a matter relating to a Mandatory Schedule, or any change of a Voluntary Schedule and/or Elective Schedule to a Mandatory Schedule, or the introduction of a new Mandatory Schedule: 
(A) Domestic Suppliers' representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Domestic Suppliers, Industrial and Commercial Suppliers’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Industrial and Commercial Suppliers, and Large Transporters’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Large Transporters, and Small Transporters’ representatives together cast Weighted Votes in favour totalling 65% of the Total Weighted Vote of Small Transporters (provided in each case the category of Parties has an interest in the resolution); and
(B) 65% or more by number of representatives of Domestic Suppliers (not being in a Group of Domestic Suppliers) and Groups of Domestic Suppliers’ representatives, 65% or more by number of representatives of Industrial and Commercial Suppliers (not being in a Group of Industrial and Commercial Suppliers) and Groups of Industrial and Commercial Suppliers’ representatives, and 65% or more by number of representatives of Large Transporters (not being in a Group of Large Transporters) and Groups of Large Transporters’ representatives, and 65% or more by number of representatives of Small Transporters (not being in a Group of Small Transporters) and Groups of Small Transporters’ representatives,  (provided in each case the category of Parties has an interest in the resolution), are (in each case) present or represented (including by proxy) at the meeting. 
7.23 On a vote under Clause 7.22, each Party’s representative shall be entitled to the Weighted Votes of the Party whom it is representing. For the purposes of Clause 7.22, “Weighted Votes” and “Total Weighted Vote” shall be calculated in accordance with Clauses 6.8 to 6.11  (inclusive) but such that ‘SN’ (under Clause 6.8) and ‘XN’ (under Clause 6.10) are calculated on the basis of the total number of Supply Points for each Party in the relevant category of Parties that casts a vote at the meeting (including by proxy). For the avoidance of doubt, a Party that abstains from a vote does not cast a vote at the meeting.  A Party shall be entitled to vote on matters in which they have an interest as determined pursuant to Clause 7.13 or on matters affecting all Parties.
7.24 The Authority shall be entitled to send a representative to any SPAA Forum meeting who shall be entitled to speak but shall not be entitled to vote. The Consumers’ Representative shall be entitled to send a representative to any SPAA Forum meeting as an observer who shall be entitled to speak but shall not be entitled to vote.
Minutes
7.25 [bookmark: _Ref17793904]The Secretary shall prepare minutes of all meetings of the SPAA Forum and shall circulate copies of such minutes to all Parties, each SPAA EC Member, the Consumers’ Representative and the Authority as soon as practicable (and in any event within 10 Working Days) after the meeting has been held. If any representative of a Party or any SPAA EC Member disapproves of the minutes, he shall, within 10 Working Days of receipt of those minutes, notify the Secretary of those aspects with which he disagrees and the Secretary shall incorporate those aspects of the minutes upon which there is disagreement into the agenda for the next following meeting of the SPAA EC and shall be copied to all Parties, each SPAA EC Member, the Consumers’ Representative and the Authority.
Appeals
7.26 [bookmark: _Ref35659031]Subject to Clauses 7.26A, 7.26B and 7.26C, where a Party reasonably believes that a resolution passed by the SPAA Forum pursuant to Clause 7.22 or the SPAA Forum's failure to pass any resolution put to the vote at any meeting of the SPAA Forum, and where such resolution related to provisions of this Agreement which have been designated to be Mandatory, or the introduction of a Mandatory Schedule, or the designation of any part of this Agreement as Voluntary, Elective or Mandatory; and 
(i) will or is likely to prejudice unfairly the interests of that Party; or 
(ii) will cause that Party to be in breach of this Agreement; or 
(iii) will cause that Party to be in breach of its Gas Suppliers Licence or Gas Transporters Licence (as appropriate); or the Act 
such Party may within 15 Working Days of receiving notice of the decision pursuant to Clause 7.25 appeal the matter to the Authority and, at the same time, notify the Secretariat that an appeal has been submitted. The Secretariat will issue a notice to SPAA Contract Manager’s to that effect. The Authority will then consider the Party’s grounds for appeal and determine whether to overturn or uphold the SPAA Forum's decision. The Authority's decision shall be final and binding. Pending the outcome of any such appeal, the resolution shall have no effect.
7.26A Where the Consumers’ Representative raises an appeal pursuant to Clauses 9.20, 9.21 or 9.22, references to a “Party” in Clause 7.26 shall be interpreted to include the Consumers’ Representative.
7.26B [bookmark: OLE_LINK8]Where Clause 7.26 applies pursuant to Clause 9.20, 9.21 or 9.22, the following grounds shall apply instead of those set out at Clauses 7.26(i), 7.26(ii) and 7.26(iii):
(i) 
(1) the person making the appeal is likely to be unfairly prejudiced by the acceptance or rejection of the Change Proposal; or
(2) 
(A)	where the Change Proposal was accepted, such acceptance may not better facilitate the achievement of at least one of the relevant objectives set out in Clause 9.12A than if it was rejected; or
(B)	where the Change Proposal was rejected, acceptance of the Change Proposal may have better facilitated the achievement of at least one of the relevant objectives set out in Clause 9.12A; and
(ii)	that the appeal is not brought for reasons that are trivial or vexatious, and nor does the appeal have no reasonable prospect of success.
and that the appeal is not brought for reasons that are trivial or vexatious, and nor does the appeal have no reasonable prospect of success.
7.26C Where Clause 7.26 applies pursuant to Clause 9.20, 9.21 or 9.22, the acceptance or rejection of a Change Proposal shall (notwithstanding the final sentence of Clause 7.26) have effect pending the decision of the Authority if the Authority so directs, and the SPAA EC and the Parties shall comply with any interim direction of the Authority in respect of the appeal.
SPAA Ltd
7.27 The Parties agree that Schedule 4 shall apply with regard to the regulation of their rights and obligations as shareholders in SPAA Ltd.
8. [bookmark: _Toc17602392][bookmark: _Ref35659054][bookmark: _Toc223856928][bookmark: _Toc223859356][bookmark: _Toc223859486][bookmark: _Toc223859631][bookmark: _Ref226888666][bookmark: _Ref226889758][bookmark: _Ref226889927][bookmark: _Ref226890756][bookmark: _Ref228334197][bookmark: _Ref228334211][bookmark: _Ref228335544][bookmark: _Ref228335734][bookmark: _Toc153704014][bookmark: _Ref282090898]
Costs
8.1 [bookmark: _Ref226890443]SPAA EC shall be entitled to recover, in accordance with the procedures set out in this Clause 8, all its reasonable costs and expenses properly incurred, which may include:
8.1.1 any general administration costs associated with SPAA EC, the SPAA Forum and the Secretariat including any costs incurred in holding any meetings; and
8.1.2 any costs and expenses of any consultant or adviser retained by SPAA EC in the proper performance of his duties and responsibilities; and
8.1.3	any costs associated with projects approved by the SPAA EC.
Preparation and Approval of Budgets
8.2 Not earlier than 60 nor later than 40 Working Days before the commencement of each Financial Year except for the Financial Year starting on the Effective Date, SPAA EC shall circulate to all representatives on the SPAA Forum a draft budget for that Financial Year, which shall set out SPAA EC's good faith estimate of the costs that are anticipated to be incurred pursuant to Clause 8.1 over that Financial Year.  The draft budget for the Financial Year commencing on the Effective Date and ending on the 31st March of the year next following the Effective Date shall be prepared by the Shadow SPAA EC.  Such budget shall be presented for approval pursuant to Clause 8.3 to a meeting of the SPAA Forum convened on the date of execution of this Agreement.  In no event shall such draft initial budget exceed £200,000.  The Parties hereby waive the requirements of Clauses 7.12 and 7.13 in respect of such SPAA Forum meeting.
Approval of budgets
8.3 [bookmark: _Ref17793982]The draft budget shall be presented to the SPAA Forum for approval by resolution.  The SPAA Forum may, by resolution, approve the draft budget, or amend the draft budget and approve it as amended.  In the event of such SPAA Forum resolution not being carried the provisions of Clause 8.4 shall apply.  Where the resolution to approve the budget is carried by the SPAA Forum such budget shall be the approved budget for that Financial Year and the funding for the Secretariat in accordance with that budget shall be approved.
8.4 [bookmark: _Ref226890468]In the event of a failure of the SPAA Forum to approve the form or content of any draft budget, the following provisions shall have effect:
8.4.1 pending the approval of a draft budget, SPAA EC shall not be entitled to carry out any activities which are the subject of Dispute, except insofar as necessary in order to comply with legally binding obligations which it has previously incurred in accordance with this Agreement or insofar as the carrying out of such activities falls within the terms of any previous approved budget; and
8.4.2 the matter shall be referred forthwith to the Authority whose decision as to the contents of the budget shall be final and binding.
Amendments to budgets
8.5 During the course of any Financial Year SPAA EC may request any changes to be made to the approved budget.  SPAA EC may approve revisions to the approved budget within limits defined from time to time by the SPAA Forum each Financial Year. The procedure for the approval of changes greater than those limits shall be the same as that set out in Clauses 8.3 and 8.4 for the approval of a draft budget.
Payment of Costs Incurred
8.6 [bookmark: _Ref226890542]SPAA EC or a named person approved by them, shall approve all costs incurred under Clause 8.1 which have been included in the approved budget for the relevant Financial Year in advance of submitting the same to the Secretariat for payment.
8.7 Upon receipt of an invoice or other statement relating to costs which have been approved by or on behalf of SPAA EC in accordance with Clause 8.6, the Secretariat shall pay the amount stated in such invoice or other statement (together with Value Added Tax thereon, if applicable) to such person or persons as SPAA EC shall direct. SPAA EC shall specify in advance the authority levels of the Secretariat as appropriate.
Recovery of Costs
8.8 [bookmark: _Ref226889721]For the purposes of Clause 8.11, the amount which each Supplier shall be obliged to pay towards the costs to be incurred in accordance with the most recent approved budget in respect of any Quarter shall be calculated as follows:
8.8.1
[image: ]
Where:
SP = 	the amount due from each Supplier;
A= 	the average number of Supply Points of the Supplier whose SP is being calculated contained on all Gas Transportation Databases across the last three (3) months for which Reports have been submitted pursuant to Clause 21.2, which shall be determined by summing the number contained in those three Reports over all Gas Transportation Databases and dividing that figure by three (3);
C =	estimated costs for the Quarter included in the most recent budget approved pursuant to Clause 8.3 or 8.4; and
T =	the average number of Supply Points for all Suppliers held on all Gas Transportation Databases across the last three (3) months for which Reports have been submitted pursuant to Clause 21.2, which shall be determined by summing the total number of Supply Points contained in those Reports and dividing that figure by three (3).
[bookmark: _Ref226889738]8.8.2  For costs incurred under clause 8.1.3, the mechanism will be as per 8.8.1, unless  otherwise agreed by the SPAA EC.
8.9 The Secretariat, on behalf of the SPAA EC, shall arrange for collection from Suppliers of their respective proportionate share of the costs to be incurred in accordance with the most recent approved budget in any Quarter, calculated in accordance with Clause 8.8, as appropriate, (together with Value Added Tax thereon, if applicable) in accordance with such procedures as may be agreed by SPAA EC from time to time (which may include collection in advance) and the Suppliers shall comply with such collection procedures and, in particular, shall pay the amounts which that Supplier is obliged to pay within the time period prescribed by such procedures, following the receipt of an invoice or other statement issued by the Secretariat.
8.10 The SPAA EC shall be entitled, without prejudice to any other right or remedy, to charge (and where charged, a Party shall pay) interest on any payment not duly made in accordance with Clause 8.9, calculated from day to day at a rate per annum equal to the Default Interest Rate from the day after the date on which payment was due up to and including the date of payment, together with an administration charge as notified by the SPAA EC to the Parties from time to time.
8.11 [bookmark: _Within_20_Working]Within 20 Working Days of the 1st April in each Financial Year the Secretariat shall calculate each Suppliers' share, in accordance with the proportions set out in Clause 8.8, of the actual costs incurred during the previous Financial Year and shall reconcile them against amounts paid by each Supplier in respect of estimated costs pursuant to Clause 0.  Where the aggregate amount paid by the Suppliers in accordance with Clause 0 in respect of the previous Financial Year is greater than the aggregate amount as calculated in accordance with this Clause Error! Reference source not found. in respect of that Supplier, the Secretariat shall reimburse that Supplier (as appropriate) with the difference by means of a credit against the invoice to be raised pursuant to Clause 0 in respect of the second quarter of the current Financial Year.
Audit
8.12 SPAA EC shall arrange for the costs incurred pursuant to Clause 8.1 to be audited by a firm of chartered accountants on an annual basis.  SPAA EC shall copy the auditor's report to all Suppliers within 15 Working Days of receipt. The auditors shall be appointed in accordance with a guideline that SPAA EC will circulate amongst the Suppliers within one month of the beginning of each Financial Year.
Review of Cost Recovery mechanism
8.13 Each Supplier acknowledges that the cost recovery SPAA EC mechanism included in this Clause 8 has been agreed to on the basis that the scope of this Agreement is limited to those activities that are described in this Agreement. Each Supplier agrees to review the cost recovery SPAA EC mechanism included in this Clause 8 if the scope of this Agreement (as so described and provided for) is materially amended.
Reconciliation of TRAS costs 
8.13	Where a Supplier that held a Gas Suppliers Licence on [1 May] 2015 (the "TRAS Start Date") becomes a Party to this Agreement after that date (each such Supplier being a "New Party"), then:
8.13.1	the Secretariat (on behalf of the SPAA EC) shall recalculate (in accordance with Clause 8.8) the share of the TRAS Liabilities that each Supplier (including that New Party and all other New Parties) would have been liable to pay had that New Party (and all other New Parties) been Parties since the TRAS Start Date;
8.13.2	that New Party shall be liable to pay (and shall be charged) the amount calculated for that Supplier under Clause 8.13.1;
8.13.3	to the extent that a Supplier other than that New Party has been charged more in respect of TRAS Liabilities than the amount calculated for that Supplier under Clause 8.13.1, the excess amount shall be applied as a credit to the future amounts payable by that Supplier under this Clause 8; and
8.13.4	all amounts payable, or credits arising, under this Clause 8.13 shall be taken into account in the billing and reconciliations under Clause 8.9 and 8.10.
[bookmark: _Toc403360769][bookmark: _Toc403360847][bookmark: _Toc403360923][bookmark: _Toc403360979][bookmark: _Toc403361436][bookmark: _Toc403371510][bookmark: _Toc415033805][bookmark: _Toc416508891]8.14	Where requested by the Secretary (on behalf of the SPAA EC), each Transporter shall ensure that the Secretary is provided with updated reports under Clause 21.2 to include (where not previously provided) details of the Supply Points that each New Party (as defined in Clause 8.13) had registered on the 15th of each month since the TRAS Start Date (as defined in Clause 8.13).
[bookmark: _Toc17602393]
PART iii: cHANGE CONTROL
9. [bookmark: _Ref179296]change control 
9.1 [bookmark: _Ref29975228]The Parties acknowledge and agree that, notwithstanding any other provision of this Agreement, no material amendment to or variation of the matters dealt with in any of the following provisions of this Agreement shall take effect until the written consent of the Authority has been obtained:
9.1.1 [bookmark: _Ref226890918]Clause 4.2, Clause 4.4, Clauses 5.1 to 5.5 (inclusive), Clause 5.15, Clauses 6.1 to 6.17 (inclusive), Clause 6.30, Clause 6.37, Clause 6.38, Clause 6.40, Clause 6.43, Clause 6.44, Clause 6.48 to Clause 6.50 (inclusive), Clause 6.52, Clause 7.1 to 7.4 (inclusive), Clause 7.13, Clause 7.22 to Clause 7.26 (inclusive), Clause 8, Clause 1, Clause 10 and Clause 14; or
9.1.2 any change to any definition in Clause Error! Reference source not found. which materially affect the provisions in the Clauses set out in Clause 9.1.1; or
9.1.3 any provision of this Agreement which requires or permits any matter to be referred to the Authority for approval, consent, direction or decision or confers any rights or benefits upon the Authority; or
9.1.4 any change:
(i) to a Voluntary Schedule or Elective Schedule, that makes it Mandatory; or
(ii) the introduction of a new Mandatory Schedule; 
[bookmark: _Ref35659107]9.1AA    Subject to Clauses 9.5A to 9.5C and unless otherwise directed by the SPAA EC: (a) any and all Change Proposals proposing changes to Schedule 34 shall be referred by the Change Control Administrator to the TRAS Expert Group; and (b) shall not be referred to the SPAA Change Board until so directed by the TRAS Expert Group.
9.1A The parties acknowledge and agree that, notwithstanding any other provision of this Agreement, no amendment to or variation of this Agreement which is likely to:
(A) have a significant impact on the interests of gas consumers;
(B) have a significant impact on competition in one or more of:
(i) the distribution of gas;
(ii) the supply of gas; and
(iii)  any commercial activities connected with the distribution or supply of gas; or
(C) Discriminate in its effects between one Party (or class of Parties) and     another Party (or class of Parties),
shall take effect without the prior written consent of the Authority.
9.1B SPAA EC will comply with a direction issued by the Authority requiring SPAA EC to determine that a Change Proposal does or does not fall within the scope of Clause 9.1 or 9.1A, provided that the Authority has issued such direction prior to SPAA EC accepting or rejecting the relevant Change Proposal
9.2 SPAA EC shall:
9.2.1 give due and prompt consideration to any matter referred to it in writing by the Authority;
9.2.2 if reasonably requested by the Authority, give the Authority in writing reasons for such decision or action; and
9.2.3 if reasonably requested by the Authority (having regard, in particular, to the resources available to SPAA EC), in relation to any proposal for a change to any provision of this Agreement provide or procure the provision of advice and assistance to the Authority as soon as reasonably practicable as to the implications of the change and the actions necessary to implement it (including any relevant impact assessment),
provided that none of the foregoing shall in any way oblige the SPAA EC to propose a Change Proposal and shall confer no right on the Authority to raise a Change Proposal.
Change Proposals
9.3 [bookmark: _Ref29973964]The SPAA EC may from time to time appoint and remove any such person required to assist with co-ordination, voting on, and implementation of a Change Proposal (“Change Control Administrator”) The appointed person shall be part of the Secretariat and the SPAA EC shall inform the Parties of the identity of the Change Control Administrator.
9.4 [bookmark: _Ref226877585]Each Party shall appoint an appropriate person to co-ordinate all communications from and to such Party and/or undertake all procedures in respect of a Party relating to the change control process pursuant to this Clause 1 (each “Party Change Administrator” and together the “Party Change Administrators”) and shall notify the Change Control Administrator of the identity of such Party Change Administrator from time to time.  A Party Change Administrator shall be fully authorised to carry out all acts or obligations of the Party that appointed it in relation to the change control process pursuant to this Clause 1.  The Change Control Administrator and/or SPAA EC shall be entitled to assume that a Party Change Administrator shall be authorised to perform all acts or obligations in relation to the change control process in respect of the Party that appointed it.  If a Party fails to notify a Party Change Administrator to the Change Control Administrator such Party’s Contract Manager shall be deemed to be its Party Change Administrator until such time as a Party Change Administrator is notified to the Change Control Administrator.
9.5 [bookmark: _Ref226877608][bookmark: _Hlk494363086]Any Party or the Consumers’ Representative may propose a Change Proposal to the Change Control Administrator by completing the Change Proposal Form (including a recommendation of the appropriate Impact Assessment time period, which must be a minimum of 10 Working Days) and delivering such form to the Change Control Administrator (together with any other documents referred to in the form). Within a reasonable time after receipt of the Change Proposal, the Change Control Administrator shall notify the relevant Party that the Change Proposal has been accepted for logging as a Change Proposal or rejected as a Change Proposal (the basis upon which a Change Proposal can be rejected being as described in Clauses 9.6 and 9.28, subject to Clauses 9.5A to 9.5C). If required, a legal review of the Change Proposal should be sought, prior to submission for Impact Assessment. 
9.5A 	In relation only to Authority Change Proposals, a Domestic Supplier (acting at the direction of the Authority) or the Authority may propose a Change Proposal to the Change Control Administrator by completing the Change Proposal Form (including a recommendation of the appropriate Impact Assessment time period) and delivering the Change Proposal Form to the Change Control Administrator (together with any other documents referred to in the form). Within a reasonable time after receipt of the Change Proposal, the Change Control Administrator shall notify the Domestic Supplier that the Change Proposal has been accepted. 
9.5B	A Change Proposal raised by the Authority or a Domestic Supplier in accordance with Clause 9.5A or Clause 9.5C.1:
9.5B.1	are to be accepted into the SPAA change process by the SPAA EC;
9.5B.2 where raised by a Domestic Supplier, they may not be withdrawn without the Authority’s prior consent; and
9.5B.3  are to proceed in accordance with Clause  9.5C.
9.5C	In respect of all Authority Change Proposals, the Authority may by direction set and/or amend the timetable to apply in relation to the following matters (and Domestic Suppliers and (where applicable) the SPAA EC shall comply with any such directions: 
9.5C.1	the raising of a Change Proposal by a Domestic Supplier; and/or 
9.5C.2	the completion of each of the procedural steps outlined in the direction, to the extent that they are relevant; and/or 
9.5C.3	the implementation of the Change Proposal. 	
9.6 Except in the case of Authority Change Proposals the Change Control Administrator may reject a Change Proposal in its absolute discretion if it considers that the Change Proposal: 
9.6.1 is not sufficiently specific; 
9.6.2 is not authorised or not properly authorised; 
9.6.3 is ambiguous or incomplete; and/or 
9.6.4 is not materially different from a Change Proposal that has already been submitted to it and not yet been voted upon pursuant to Clause 9.9.  
When rejecting a Change Proposal, the Change Control Administrator may recommend any amendment and/or additional information that ought to have been provided.
9.6A A Party may notify the Change Control Administrator that it has an alternative to a Change Proposal at any time prior to the Change Proposal being voted on by the SPAA Change Board pursuant to Clause 9.13, in which case:
9.6A.1	the Change Control Administrator will notify the SPAA Change Board as soon as is reasonably practicable;
9.6A.2	the SPAA Change Board may defer a vote on the original Change Proposal; and
9.6A.3	if the SPAA Change Board defers a vote on the original Change Proposal:
(A) the Change Control Administrator will (as soon as reasonably practicable thereafter) notify the Parties that one or more alternative solutions to the original Change Proposal has been raised;
(B) the proposer of each alternative solution will seek to agree amongst themselves and with the proposer of the original Change Proposal which of the SPAA EC’s sub-committee should consider the alternative solution.  Failing such agreement, any of the proposers may refer the matter to the SPAA EC for determination. The sub-committee so agreed or determined shall be the “Relevant Group”;
(C) the Change Control Administrator will determine and then notify the Parties of the date on which the Relevant Group will meet to consider the original Change Proposal and the alternative solution(s) (which shall be as soon as is reasonably practicable);
(D) the proposer of each alternative solution will submit an alternative Change Proposal to the Relevant Group in advance of the meeting where the Relevant Group is due to consider the alternative solution;
(E) the Relevant Group will give its determination as to which solution better facilitates the achievement of the objectives set out in Clause 9.12A, and:
(i)the proposer of the original Change Proposal may (to the extent necessary, if at all) modify the original Change Proposal to reflect the Relevant Group’s determination, in which case the proposer(s) of the alternative solution(s) shall be deemed to have withdrawn their alternative solution(s) and only the original Change Proposal shall proceed; 
(ii) the proposer of the original Change Proposal may decide to proceed with its Change Proposal in a form that does not reflect the Relevant Group’s determination, in which case the original Change Proposal and the alternative Change Proposal(s) shall proceed; or
(iii) subject to Clause 9.5B.2 the proposer of the original Change Proposal may decide to withdraw the original Change Proposal, in which case the  alternative Change Proposal(s) shall proceed;  
(F) the original and/or alternative Change Proposals, as applicable, will be considered at the first SPAA Change Board meeting following the Relevant Group’s determination pursuant to Clause 9.6A.3(E); and
(G) if the SPAA Change Board is considering more than one Change Proposal pursuant to Clause 9.6A.3(F), and the SPAA Change Board votes to accept more than one such Change Proposal, then the vote to accept such Change Proposals will not be effective pursuant to Clause 9.13 and the Change Proposals which the SPAA Change Board voted to accept will referred:
(i) where Clause 9.1 or 9.1A applies, to the Authority; or 
(ii) otherwise, to the SPAA EC,
to determine which of those Change Proposals should be deemed to be accepted pursuant to Clause 9.13, whereupon the other Change Proposal(s) shall be deemed to be rejected pursuant to Clause 9.13.
9.7 The SPAA EC shall set out the Change Voting Dates each year and shall notify the Parties of the Change Voting Dates.  The SPAA EC may change such Change Voting Dates from time to time and if it does so shall inform the Parties of such changed dates
9.7A	Subject to compliance with any directions as referred to in Clause 9.5C, the SPAA Change Board (which may be held by teleconference) shall consider and determine (acting by simple majority of votes cast by the Parties represented at the SPAA Change Board meeting) at its next appropriate meeting:  
9.7A.1 	for each Change Proposal, any change to the Impact Assessment time period recommended in the Change Proposal Form (provided that the assessment period cannot be shorter than 10 Working Days); and	 
9.7A.2	for each Change Proposal, whether the Change Proposal should be referred to a relevant sub-committee of the SPAA EC for further consideration and development.
9.8 Subject to compliance with any directions as referred to in Clause 9.5C (and save where the Change Proposal has been rejected under Clause 9.6 or 9.28), the Change Control Administrator shall (within 2 Working Days following the SPAA Change Board meeting at which the proposal was considered under Clause 9.7A), send each Change Proposal to each Party, the SPAA EC, the Authority and the Consumers’ Representative. In doing so, the Change Control Administrator shall indicate, where appropriate, the applicable Change Voting Date (taking into account the Impact Assessment Period), the proposed amendment, proposed product release date, proposed implementation date and the proposed technique. The Change Control Administrator shall invite each Party to consider if it is legitimately interested or impacted by each such Change Proposal and if so, to identify any technical, business and/or implementation impact of the Change Proposal(s) on their organisation. 
9.9 [bookmark: _Ref29974845]Each Party that considers it is legitimately interested in or impacted by a Change Proposal shall, by no later than 8 Working Days before the Change Voting Date submit to the Change Control Administrator, by e-mail, an indication of its vote as to whether a Change Proposal(s) should be approved or not, together with any comments it may have on that Change Proposal(s), on the applicable form(s) issued by SPAA EC from time to time.  
9.10 [bookmark: _Ref226877186]By no later than 5 Working Days before the Change Voting Date the Change Control Administrator shall issue to each Party, SPAA EC, the Authority and the Consumers’ Representative a document containing all the comments and voting indications received (broken down by submitting party) for each Change Proposal submitted (the “Collated Comments”).
9.11 By no later than 24 hours before the Change Voting Date each Party that considers it is legitimately interested or impacted by a Change Proposal shall submit their proxy vote, if they cannot attend the meeting in person on the applicable form to the Change Control Administrator. 24 hours before the Change Voting Date the Change Control Administrator shall review the submitted proxy votes. At the SPAA Change Board meeting, if a Change Proposal is modified, the Change Control Administrator shall inform any Party who has submitted a proxy vote of the modifications within 1Working Day. 
9.11A Except in the case of Authority Change Proposals, the proposer of a Change Proposal may withdraw the Change Proposal at any time prior to the Change Proposal being voted on by the SPAA Change Board pursuant to Clause 9.13.  A Change Proposal shall be deemed to have been withdrawn if the proposer ceases to be a Party or to hold a Gas Transporters Licence or Gas Suppliers Licence (as applicable).  
9.11B The Change Control Administrator will notify the Parties of the withdrawal (or deemed withdrawal) of a Change Proposal as soon as is reasonably practicable.
9.11C Another Party may adopt a Change Proposal within 10 Working Days of the Change Control Administrator notifying the Parties that such Change Proposal has been withdrawn (or deemed to be withdrawn), in which case such Party will be deemed to be the proposer of the Change Proposal which will proceed in accordance with Clause 9 as if it had not been withdrawn (or deemed to be withdrawn).
9.11D Where the Authority issues a 'backstop' direction under Condition 30.10D of the Gas Suppliers Licences in respect of one or more Change Proposals, those Change Proposals shall be deemed to have been withdrawn
9.12 The SPAA Change Board (which may be held by teleconference) shall meet on the Change Voting Date to consider all the Collated Comments made to the Change Proposal(s). If all Parties unanimously agree, and if the proposer of the Change Proposal, or their nominated representative, is present in person at the SPAA Board, then a Change Proposal under consideration can be modified to take account of non-material comments made during the Impact Assessment process. Where a Change Proposal is modified at the meeting, the Proposer of the original Change Proposal shall redraft the Change Proposal to reflect the agreed modification(s) and shall submit this revised version of the Change Proposal to the Change Control Administrator no later than 4 Working Days after the Change Voting Date. The Change Control Administrator will then issue the revised Change Proposal with the post meeting documents.
9.13 In deciding whether to accept or reject a Change Proposal, the SPAA Change Board will consider whether or not the modification would, as compared to the existing provision of this Agreement, better facilitate the achievement of the following relevant objectives:
9.13A.1	the development, maintenance and operation of an efficient, coordinated and economical change of supplier process;
9.13A.2	the furtherance of effective competition between Suppliers and between relevant agents;
9.13A.3	the promotion of efficiency in the implementation and administration of the supply point administration arrangements;
9.13A.4	so far as is consistent with Clauses 9.12A.1, 9.12A.2 and 9.12A.3, the efficient discharge of a Supplier’s obligations under the  Gas Suppliers Licence;
9.13A.5	the establishment, maintenance and operation of the Meter Asset Manager (as defined in the Gas Suppliers Licence) arrangements; 
9.13A.6	securing compliance with Condition 12A of the Gas Suppliers Licence; and
9.13A.7 compliance with the Regulation and any relevant legally binding decisions of the European Commission and/or the Agency for the Co-operation of Energy Regulators. 
9.14 [bookmark: _Ref226873722]At the same or the next SPAA Change Board meeting at which each Change Proposal is considered (and where relevant modified) under Clause 9.12, a vote shall be taken by the SPAA Change Board to determine whether the Change Proposal (or modified Change Proposal where applicable) should be accepted or rejected., which would include decisions on the solution, implementation date and implementation technique. Each such Party which in accordance with Clause 9.9 considers itself entitled to vote shall be entitled to Weighted Votes calculated in accordance with Clauses 6.8 to 6.11 (inclusive).  Following the Change Voting Date, the Change Control Administrator shall determine, in accordance with Clause 7.22from the Weighted Votes cast by the relevant Parties whether a Change Proposal shall be approved or rejected.
9.15 [bookmark: _Hlk511908282]The Proposer shall reserve the right to defer a Change Proposal at the SPAA Change Board. If the Proposer, or their representative, is absent at the SPAA Change Board, then the SPAA Change Board can defer the Change Proposal if required. When material amendments to the Change Proposal have been agreed, for the next SPAA Change Board meeting, the Change Proposal will be issued for 10 Working Days in the SPAA Change Pack, unless it is considered that changes should be subject to a longer impact assessment window. 
9.16 A resolution of the SPAA Change Board will be carried where (as further described in Clause 9.14A):
9.16.1 subject to Clause 9.14.6, for a matter relating to the Domestic Suppliers only, Domestic Suppliers’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Domestic Suppliers; or
9.16.2 subject to Clause 9.14.6, for a matter relating to the Industrial and Commercial Suppliers only, Industrial and Commercial Suppliers' representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Industrial and Commercial; or
9.16.3 subject to Clause 9.14.6, for a matter relating to both Domestic Suppliers and Industrial and Commercial Suppliers, Domestic Suppliers’ representatives together casting Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Domestic Suppliers, and Industrial and Commercial Suppliers’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Industrial and Commercial Suppliers; or
9.16.4 subject to Clause 9.14.6, for a matter relating to the Transporters only, Transporters’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Transporters; or
9.16.5 subject to Clause 9.14.6, for a matter relating to all Parties, Domestic Supplier’s representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Domestic Suppliers, Industrial and Commercial Supplier’s representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Industrial and Commercial Suppliers and Transporter representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Transporters; or
9.16.6 for a matter relating to a Mandatory Schedule, or any change of a Voluntary Schedule and/or Elective Schedule to a Mandatory Schedule, or the introduction of a new Mandatory Schedule;
(A) Domestic Suppliers' representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Domestic Suppliers, Industrial and Commercial Suppliers’ representatives together cast Weighted Votes in favour totalling 65% or more of the Total Weighted Vote of Industrial and Commercial Suppliers, and Transporters’ representatives together casting Weighted Votes totalling 65% of the Total Weighted Vote of Transporters (provided in each case the category of Parties has an interest in the resolution); and
(B) 65% or more by number of representatives of Domestic Suppliers (not being in a Group of Domestic Suppliers) and Groups of Domestic Suppliers’ representatives, 65% or more by number of representatives of Industrial and Commercial Suppliers (not being in a Group of Industrial and Commercial Suppliers) and Groups of Industrial and Commercial Suppliers’ representatives, and 65% or more by number of representatives of Transporters (not being in a Group of Transporters) and Groups of Transporters’ representatives (provided in each case the category of Parties has an interest in the resolution), in each case present or represented (including by proxy) at the meeting.
9.17 On a vote under Clause 9.14, each Party’s representative shall be entitled to the Weighted Votes of the Party whom it is representing. For the purposes of Clause 9.14, “Weighted Votes” and “Total Weighted Vote” shall be calculated in accordance with Clauses 6.8 to 6.11 (inclusive), but such that ‘SN’ (under Clause 6.8) and ‘XN’ (under Clause 6.10) are calculated on the basis of the total number of Supply Points for each Party in the relevant category of Parties that casts a vote at the meeting (including by proxy).  For the avoidance of doubt, a Party that abstains from a vote does not cast a vote at the meeting.
9.18 Within 5 Working Days of the Change Voting Date the Change Control Administrator shall issue to the Parties, SPAA EC, the Authority and the Consumers’ Representative:
9.18.1 the Minutes of the SPAA Change Board;
9.18.2 [bookmark: _Ref29975991][bookmark: _Ref30320990]any modified Change Proposals as agreed at the SPAA Change Board; and
9.18.3 [bookmark: _Ref226877156]a Change Report.
9.19 [bookmark: _Hlk511908089][bookmark: _Ref226890082]Where the SPAA Change Board have approved the Change Proposal solution but rejected the implementation date, the SPAA EC shall determine the implementation date. 
9.20 Where a Change Proposal is subject to Clause 9.1, 9.1A or 9.1B its acceptance or rejection pursuant to Clause 9.13 shall be subject to the Authority’s approval.  In respect of such Change Proposals, the Change Control Administrator shall notify the Authority that the Change Proposal has either been  accepted or rejected and shall request the Authority to approve such acceptance or rejection.  Pending the grant of the Authority’s consent, SPAA EC shall not take any steps to update the SPAA Products or amend this Agreement pursuant to Clause 9.22. SPAA EC shall comply with the Authority’s decision pursuant to this Clause 9.16 to accept or reject a Change Proposal that is subject to Clause 9.1, 9.1A or 9.1B.
9.21 Where the Authority’s consent to a Change Proposal has been sought pursuant to Clause 9.16, and the Authority determines that it cannot properly form an opinion on whether to accept or reject a Change Proposal, the Authority may direct SPAA EC to revise and resubmit the Change Report relating to that Change Proposal, in which case:
9.21A.1	SPAA EC shall give effect to any direction of the Authority as to how the Change Proposal should be treated;
9.21A.2	subject to Clause 9.16A.1, the resolution of the SPAA Change Board pursuant to Clause 9.13 in respect of such Change Proposal shall be null and void and the Change Proposal deemed withdrawn; and
9.21A.3	subject to Clause 9.16A.1, the SPAA EC shall return the Change Proposal to the proposer to (at its discretion) modify and re-submit it in accordance with Clause 9.5.
9.22 [bookmark: _Ref29975759][bookmark: OLE_LINK5][bookmark: OLE_LINK6]Where a Change Proposal has been accepted pursuant to Clause 9.14 or (if Clause 9.1 applies) Clause 9.19 and/or where a Change Proposal has been rejected pursuant to Clause 9.14 but the SPAA Forum or the Authority has allowed an appeal pursuant to Clauses 9.25 to 9.29 (inclusive) the SPAA EC shall decide the appropriate process for implementing the Change Proposal, which shall be in accordance with:
9.22.1 if accepted pursuant to Clause 9.13 (or, if Clause 9.1 applies, Clause 9.16), any procedures for implementation set out in the Change Proposal; and
9.22.2   subject to Clause 9.17.1  as the directions of  SPAA EC from time to time, 
which implementation procedures shall in any event shall include parameters for:
(A) timing of the process and the timing of the implementation; and 
(B) SPAA EC resolutions that are to be passed to update the SPAA Products and/or amend this Agreement in accordance with the Change Proposal.
Once the final form of the Change Proposal has been agreed or determined, this Agreement shall be amended and the SPAA Products shall be updated in accordance with a resolution of SPAA EC.
9.23 Save as described in Clauses 9.7A, nothing in this Clause 1 shall entitle any Party, or its Party Change Administrator, to make changes to a Change Proposal other than the Party that proposed it.  
9.24 [bookmark: _Ref30320955]SPAA EC shall agree and issue appropriate procedures in relation to Change Proposals submitted pursuant to this Clause 1 (which shall be subordinate to and shall not be inconsistent with the procedures set out in this Clause 1) and the Parties agree to comply with those procedures as issued from time to time.
Appeals
9.25 [bookmark: _Ref29975189]If a Change Proposal is rejected in accordance with Clause 9.14 the Consumers’ Representative or any Party that is legitimately interested or impacted by the Change Proposal in question may appeal such decision, within 10 Working Days of receipt of the Change Report, to the SPAA Forum for its determination.  None of the foregoing shall entitle any other Party to appeal a vote to reject a Change Proposal to the SPAA Forum.
9.26 [bookmark: _Ref29975790]If a Change Proposal is approved in accordance with Clause 9.14, the Consumers’ Representative or any Party that is legitimately interested or impacted by the Change Proposal in question may appeal such decision, within 10 Working Days of receipt of the Change Report, to the SPAA Forum for its determination.
9.27 [bookmark: _Ref29958141]Within 10 Working Days of receipt of the Change Report, the Consumers’ Representative or any Party may appeal to the SPAA Forum against a Change Proposal which has been approved or rejected, if it considers that a Party has voted on a Change Proposal in which it had no legitimate interest or by which it would not be impacted.
9.28 [bookmark: _Ref30318586]If the Consumers’ Representative or a Party appeals to the SPAA Forum pursuant to Clauses 9.25 to 9.28 (inclusive), it shall provide the SPAA EC with notice of such appeal and provide the SPAA EC with copies of its appeal and any other documentation submitted to the SPAA Forum in support of such appeal.  Subject to Clause 7.26C, pending determination of any appeal against the approval of a Change Proposal to the SPAA Forum and the Authority if applicable, SPAA EC shall take no steps to update SPAA Products and/or amend this Agreement pursuant to Clause 9.24.
Urgent Changes
9.29 [bookmark: _Ref30322955]Where any change is proposed to this Agreement pursuant to the terms of this Clause 1 which SPAA EC decides is of an urgent nature and is a change which should be decided upon promptly, SPAA EC may decide to reduce the timescales set out in this Clause 1 accordingly.
9.30 [bookmark: _Hlk511908215]Where the SPAA EC has determined the implementation date of an urgent change, SPAA Parties will be notified within 1 Working Day of the SPAA EC decision.
MDD Change Process
9.31 [bookmark: _Ref248900422]Changes to certain MDD Attributes may be made in accordance with the MDD Change Process (Schedule 18) notwithstanding the provisions of this Clause 9.
Significant Code Review Phase
9.32 If the Change Control Administrator receives a Change Proposal during a Significant Code Review Phase it shall provide a copy of such Change Proposal to SPAA EC as soon as reasonably practicable following receipt.
9.33 Where a Change Proposal is submitted during a Significant Code Review Phase, the SPAA EC shall unless the Authority gives notice otherwise, submit to the Authority a report setting out:
9.33.1 any representations received from Parties in relation to  the relevance of the Significant Code Review to the Change Proposal; and
9.33.2 SPAA EC’s assessment of whether the Change Proposal falls within the scope of the Significant Code Review and its reasons for that assessment.
9.34 The SPAA EC shall reject a Change Proposal (but not an Authority Change Proposal) which the SPAA EC considers to fall within the scope of the Significant Code Review and which was submitted during a Significant Code Review Phase; unless at any time the Authority directs that the Change Proposal should be progressed. 
9.35 Where Clause 9.28 applies, the SPAA EC shall notify all Parties that the Change Proposal shall not proceed until the Significant Code Review Phase has ended. If the Authority subsequently directs that the Change Proposal should proceed, the SPAA EC shall notify Parties of the timescale with which the Change Proposal shall be progressed.
9.36 During a Significant Code Review Phase, each Party that considers it is legitimately interested in or impacted by a Change Proposal may submit any representations it has in relation to the relevance of the Significant Code Review to the Change Proposal. 
9.37 During a Significant Code Review Phase, the SPAA Change Board shall consider any and all representations made in relation to the relevance of the Significant Code Review to the Change Proposal. 
9.38 Where the SPAA Change Board identifies that a Change Proposal submitted during a Significant Code Review (except those that the Authority has directed should proceed) falls within the scope of a Significant Code Review, then the SPAA Change Board shall not take a vote to determine whether the Change Proposal should be accepted or rejected. Instead, the Change Board shall refer the matter to the SPAA EC to consider pursuant to Clause 9.27.
Authority-Led Modifications
9.39 As an alternative to Clause 9.5A, the Authority may develop a proposed modification to this Agreement as part of a Significant Code Review, and then submit that modification to the SPAA EC as an Authority-Led Modification. 
9.40 An Authority-Led Modification shall constitute a Change Proposal, but shall not be subject to Clauses 9.1 to 9.32 (unless otherwise expressly provided in Clauses 9.35 to 9.37). No Impact Assessment Process shall apply to Authority-Led Modifications. 
9.41 The SPAA EC shall ensure that each Authority-Led Modification is considered at a SPAA Change Board meeting within a reasonable period of time following its submission by the Authority. The SPAA Change Board shall vote at that meeting whether to accept or reject the Authority-Led Modification. Each such vote shall be subject to Clauses 9.12 to 9.14A; provided that the Change Board shall not be able to modify the Authority-Led Modification. 
9.42 A SPAA Change Board vote on whether to accept or reject an Authority-led Modification shall have the status of a recommendation to the Authority (in the same way as applies in respect of Change Proposals that are subject to Clause 9.1, 9.1A or 9.1B), and Clauses 9.15 to 9.16A shall apply accordingly. 
9.43 Where an Authority-Led Modification is approved by the Authority pursuant to Clause 9.16, the SPAA EC shall implement the Modification in accordance with Clauses 9.5C.3 and 9.17.
SPAA Issue Resolution
9.44 Any Party, or the Consumers’ Representative, may from time to time raise a SPAA Issue with the Change Control Administrator by submitting to the Change Control Administrator a completed SPAA Issue Form (together with any other documents referred to in the SPAA Issue Form). 
9.45 Within a reasonable period of time following receipt of a SPAA Issue Form under Clause 9.33, the Change Control Administrator shall validate the a SPAA Issue Form for completeness, and shall notify the Party or Consumers’ Representative that submitted the SPAA Issue Form either (as applicable):
9.45.1 that the SPAA Issue Form is complete, and that the SPAA Issue has been logged for consideration under Clause 9.35; or
9.45.2 of any section(s) of the SPAA Issue Form that have not been completed, in which case the Party or Consumers’ Representative may re-submit the SPAA Issue Form (pending which the Change Control Administrator shall take no further action regarding the SPAA Issue Form).  
9.46 In the case of complete SPAA Issue Forms, the Change Control Administrator shall publish the SPAA Issue Form on the SPAA website, and schedule the SPAA Issue Form for discussion at the next meeting of the SPAA EC (or, where the SPAA Issue relates to an aspect of this Agreement and/or a SPAA Product for which there is an expert group or other committee of the SPAA EC, at the next meeting of that expert group or committee).

[bookmark: _Toc223856931][bookmark: _Toc223859359][bookmark: _Toc223859489][bookmark: _Toc223859634][bookmark: _Toc153704017]
PART IV: EVENTS OF DEFAULT, CONSEQUENCES OF DEFAULT AND LIMITATION OF LIABILITY 
10. [bookmark: _Ref29974397][bookmark: _Toc223856932][bookmark: _Toc223859360][bookmark: _Toc223859490][bookmark: _Toc223859635][bookmark: _Toc153704018]EVENTS OF DEFAULT, CONSEQUENCES OF DEFAULT AND LIMITATION OF LIABILITY
10.1 [bookmark: _Ref29974043]It shall be an “Event of Default” if:
10.1.1 [bookmark: _Ref226888557]a Party (the "Defaulting Party") is in breach of any of the material terms or conditions of this Agreement and/or in persistent breach of any of the terms or conditions of this Agreement and, if the breach is or was capable of remedy, it fails to remedy the breach within 20 Working Days of receipt of a notice from SPAA EC giving full details of the breach, requiring the Party to remedy the breach and stating that a failure to remedy the breach may give rise to consequences set out in this Clause 10;
10.1.2 a Party passes a resolution for its winding‑up, or a court of competent jurisdiction makes an order for the winding‑up or dissolution of the Party;
10.1.3 a Party has an administration order is made in respect of it or a receiver is appointed over, or an encumbrancer takes possession of or sells, any substantial part or parts of the Party's assets, rights, or revenues;
10.1.4 a Party makes an arrangement or composition with its creditors generally or makes an application to a court for protection from its creditors generally;
10.1.5 a Party is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986, but as if in that Section the sum of £10,000 was substituted for the sum of £750;
10.1.6 [bookmark: _Ref29976317]without prejudice to Clause 12, a circumstance of Force Majeure which affects the performance by a Party of substantially all of its obligations under this Agreement continues for more than 180 days;
10.1.7 [bookmark: _Ref29976441]a Supplier has its Gas Suppliers Licence revoked or, the Authority provides for Section C or Section D of a Supplier's Gas Suppliers Licence to cease to have effect, or a Supplier, having acceded to this Agreement pending the grant of a Gas Suppliers Licence, notifies SPAA EC that its application for a Gas Suppliers Licence has not been granted;
10.1.8 a Transporter has its Gas Transporter Licence revoked, or a Transporter, having acceded to this Agreement pending the grant of a Gas Transporters Licence, notifies SPAA EC that its application for a Gas Transporters Licence has been refused.
10.2 [bookmark: _Ref226891167]Any Party may report any suspected Event of Default to SPAA EC and upon receiving such report, SPAA EC shall notify the Party to whom the suspected Event of Default report relates.
10.3 In the event of a Party being in default pursuant to Clause 10.1.1 in respect of obligations owed by a category of Parties that Party shall not be entitled to receive the benefit of any Mandatory Schedule relating to such category of Parties and SPAA EC may decide that those provisions will be suspended as regards such Party with immediate effect or from a specified future date. 
10.4 [bookmark: _Ref29976174]Where SPAA EC is notified by another Party pursuant to Clause 10.2 or otherwise discovers any of the circumstances referred to in this Clause 10 and such breach if capable of remedy is not remedied within any timeframe indicated in the aforementioned, SPAA EC may decide that the relevant Defaulting Party shall not exercise any voting rights pursuant to Clauses 6 to 1 (inclusive) and/or exercise any rights under or benefit from any provisions in a Mandatory Schedule relating to the category of Parties in default from a date to be determined by SPAA EC until SPAA EC determines otherwise.
10.5 [bookmark: _Ref29976113]A SPAA EC Member shall be disqualified from acting, and shall not act in his capacity as a SPAA EC Member in relation to a resolution pursuant to this Clause 10 and his alternate shall act in his place (unless the provisions of Clauses 10.5.1 and 10.5.2 apply to him as well) in relation to a resolution where:
10.5.1 [bookmark: _Ref29976066]his employer is the Defaulting Party or an Affiliate of the Defaulting Party; or
10.5.2 [bookmark: _Ref29976082]his employer is the Party reporting the suspected Event of Default, or an Affiliate of the Party reporting the suspected Event of Default.
10.6 If both a SPAA EC Member and his alternate are disqualified from acting in relation to a particular resolution as a result of Clause 10.5, that SPAA EC Member shall appoint a further alternate who is employed by a Party or an Affiliate from the category of Parties that appointed him, and who is not disqualified pursuant to Clause 10, to act as his alternate in relation to that particular resolution.
10.7 Where SPAA EC makes a decision pursuant to Clause 10.4 it shall:
10.7.1 notify the relevant Party of its decision; and
10.7.2 notify the Authority of its decision; and
10.7.3 [bookmark: _Ref29976211]notify the other Parties that the relevant Party is in a category of Parties and is a Defaulting Party and that such Parties may decide not to give such Party the benefit of any Mandatory Schedule in respect of such category of Parties from a date determined by SPAA EC until SPAA EC determines otherwise.
10.8 On receipt of notification from SPAA EC pursuant to Clause 10.7.3, a Party shall be entitled to decline to give a Defaulting Party the benefit of any part of a Mandatory Schedule relating to a category of Parties in accordance with such notification, until it is notified by SPAA EC that SPAA EC has determined otherwise.
10.9 Any Party that is a Defaulting Party pursuant to the terms of Clause 10.4 may apply to SPAA EC to have the restrictions referred to in Clause 10 removed.  SPAA EC shall consider such application and may levy a fee on the relevant Defaulting Party to remove the relevant restrictions.
10.10 A Supplier shall cease to be a Party to this Agreement upon giving SPAA EC 30 Working Days’ notice of its intention to cease to be a Party to this Agreement where it has paid all charges and/or met all funding requirements for which it is or will become liable under the terms of this Agreement and in the case of a Domestic Supplier, where:
10.10.1 it is no longer Registered for any Supply Points on any Gas Transportation Database; and
10.10.2 it no longer holds a Gas Suppliers Licence.
10.11 A Transporter shall cease to be a Party to this Agreement upon giving SPAA EC 30 Working Days’ notice of its intention to cease to be a Party to this Agreement, where:
10.11.1 it no longer has Registered Supply Points on its Gas Transportation Database; and
10.11.2 it does not hold a Gas Transporters Licence; and
10.11.3 it has paid all charges and/or met all funding requirements for which it is or will become liable under the terms of this Agreement.
10.12 A Party shall cease to be a party to this Agreement with immediate effect if its Gas Suppliers Licence or Gas Transporters Licence (as appropriate) is revoked or is not granted.  A Party shall cease to be a party to this Agreement as a Domestic Supplier on and from the date that Section C of such Supplier’s Gas Suppliers Licence ceases to have effect if the Authority provides that Section C of such Supplier's Gas Suppliers Licence shall cease to have effect.  A Party shall cease to be a Party to this Agreement as an Industrial and Commercial Supplier on and from the date that Section D of such Supplier’s Gas Suppliers Licence ceases to have effect if the Authority provides that Section D of such Supplier's Gas Suppliers Licence shall cease to have effect.
10.13 [bookmark: _Ref29974323]This Agreement ceasing to have effect in respect of a Party (either because this Agreement ceases to have effect in accordance with Clause 3.3, or because that Party ceases to be a party to this Agreement) shall be without prejudice to the rights and liabilities of that Party that accrued prior to the Agreement ceasing to have effect in respect of that Party. 
10.14 [bookmark: _Ref29974327]This Agreement ceasing to have effect in respect of a Party (either because this Agreement ceases to have effect in accordance with Clause 3.3, or because that Party ceases to be a party to this Agreement) shall be without prejudice to the provisions of the Agreement that are expressly (or by implication) intended to survive such cessation, including:
10.14.1 (only in respect of those Financial Years during which that Party was a party to this Agreement) Clauses 8.8 to 8.10 (Recovery of Costs);
10.14.2 Clauses 10.13 and 10.14 (Survival of Provisions);
10.14.3 Clauses 10.15 to 10.23 (Limitation of Liability);
10.14.4 Clause 11 (Confidentiality);
10.14.5 Clause 12 (Force Majeure);
10.14.6 Clause 13 (Disputes);
10.14.7 Clause 16 (Entire Agreement); 
10.14.8 Clause 17 (Severability);
10.14.9 Clause 18 (Waivers);
10.14.10 Clause 20 (Notices);
10.14.11 (only for such period after such cessation as is referred to in Clause 21.1) Clause   21.1 (Records);
10.14.12 Clause 23 (Contracts (Rights of Third Parties) Act 1999); and
10.14.13 Clause 24.1 (Governing Law)
10.15 [bookmark: _Ref29974159]Subject to Clause 10.18 and 10.20 and save as provided in this Clause 10.15 and Clause 10.16 no Party (the “Party Liable”) nor any of its officers, employees or agents shall be liable to any other Party for loss arising from any breach of this Agreement by the Party Liable other than for loss directly resulting from such breach and which at the date hereof was reasonably foreseeable as not unlikely to occur in the ordinary course of events from such breach in respect of:
10.15.1 physical damage to the property of that other Party, its officers, employees or agents; and/or
10.15.2 the liability of such other Party to any other person for loss in respect of physical damage to the property of any person arising from breach by the Party Liable, provided that the liability of any Party in respect of claims for such loss arising from any incident or series of related incidents shall in no circumstances exceed £1 million.  
10.16 [bookmark: _Ref29976555]Nothing in this Agreement shall exclude or limit the liability of the Party Liable for death or personal injury resulting from the negligence of the Party Liable or any of its officers, employees or agents and the Party Liable shall indemnify and keep indemnified any other Party, its officers, employees or agents, from and against all such liability which such other Party may suffer or incur by reason of any claim on account of death or personal injury resulting from the negligence of the Party Liable or any of its officers, employees or agents.
10.17 [bookmark: _Ref29976758]Subject to Clause 10.20 no Party, nor any of its officers, employees or agents shall in any circumstances whatsoever be liable to any other Party for:
10.17.1 any loss of profit, loss of revenue, loss of use, loss of contract or loss of goodwill; or
10.17.2 any indirect or consequential loss; or
10.17.3 loss resulting from the liability of such other Party to any other person howsoever and wheresoever arising save as provided in Clauses 10.15 and 10.16.
10.18 [bookmark: _Ref226891432]The rights and remedies provided by this Agreement to the parties are exclusive and not cumulative and exclude and are in place of all substantive (but not procedural) rights or remedies express or implied and provided by common law or statute in respect of the subject matter of this Agreement, including any rights any Party may possess in tort or delict which shall include actions brought in negligence and/or nuisance.  Accordingly, each of the Parties hereby waives to the fullest extent possible all such rights and remedies provided by common law or statute, and releases the Party Liable, its officers, employees and agents to the same extent from all duties, liabilities, responsibilities or obligations provided by common law or statute in respect of the matters dealt with in this Agreement and undertakes not to enforce any of the same except as expressly provided herein.
10.19 [bookmark: _Ref29976760]Save as otherwise expressly provided in this Agreement, this Clause 10 insofar as it excludes or limits liability shall override any other provision in this Agreement provided that nothing in this Clause 10 shall exclude or restrict or otherwise prejudice or affect any of:
10.19.1 the rights, powers, duties and obligations of any Party which are conferred or created by the Act, any licence granted pursuant to the Act or any subordinate legislation made under the Act; or
10.19.2 the rights, powers, duties and obligations of the Authority or the Secretary of State under the Act, any such licence or otherwise howsoever. 
10.20 [bookmark: _Ref226891472]Each of the sub-clauses of this Clause 10 shall:
10.20.1 be construed as a separate and severable contract term, and if one or more of such sub-clauses is held to be invalid, unlawful or otherwise unenforceable the other or others of such Clauses shall remain in full force and effect and shall continue to bind the parties; and
10.20.2 survive termination of this Agreement. 
10.21 Each Party hereby acknowledges and agrees that each of the other Parties holds the benefit of Clauses 10.15, 10.16 and 10.17 for itself and as trustee and agent for its officers, employees and agents.
10.22 Each Party hereby acknowledges and agrees that the provisions of this Clause 10 have been the subject of discussion and negotiation and are fair and reasonable having regard to the circumstances as at the date hereof.
10.23 For the avoidance of doubt, nothing in this Clause 10 shall prevent or restrict any Party enforcing any obligation (including suing for a debt) owed to it under or pursuant to this Agreement.
[bookmark: _Toc223856933][bookmark: _Toc223859361][bookmark: _Toc223859491][bookmark: _Toc223859636][bookmark: _Toc153704019]
PART V: CONFIDENTIALITY
11. [bookmark: _Ref29959381][bookmark: _Toc223856934][bookmark: _Toc223859362][bookmark: _Toc223859492][bookmark: _Toc223859637][bookmark: _Ref226891286][bookmark: _Toc153704020]confidentiality
General
11.1 [bookmark: _Ref29959350]Each Party hereby undertakes with each other Party that it shall preserve the confidentiality of and shall not directly or indirectly Disclose or use for its own purposes Confidential Information.  The exceptions to this obligation are set out in Clause 11.2.
[bookmark: _Ref29959318]Exceptions to Confidentiality Obligation
11.2 [bookmark: _Ref226891626]A Party shall be entitled to Disclose or use Confidential Information if and to the extent that one or more of the following apply:
11.2.1 the Party is required or permitted to Disclose Confidential Information pursuant to the terms of a Designated Agreement, to the extent of such requirement or permission; or
11.2.2 the Party believes, on reasonable grounds, that market arrangements set out or contemplated by this Agreement require or permit it to Disclose Confidential Information to another person or to use Confidential Information to the extent of such requirement or permission and it has given the other Parties prior written notice of such intended Disclosure; or
11.2.3 the person to whose affairs the Confidential Information relates gives its prior written consent to the Disclosure or use, to the extent of such consent; or
11.2.4 the Confidential Information, before it is furnished to the relevant Party is in the public domain; or
11.2.5 the Confidential Information, after it is furnished to the Party:
(A) is acquired by the Party in circumstances in which this Clause 11 does not apply;
(B) is acquired by a Party in circumstances in which this Clause 11 does apply and thereafter ceases to be subject to the restrictions imposed by this Clause; or
(C) enters the public domain, and in any such case otherwise than as a result of (i) a breach by the Party of its obligations in this Clause or (ii) a breach by the person who disclosed that Confidential Information of that person's confidentiality obligation and the Party is aware of such breach; or
11.2.6 [bookmark: _Ref29959280]the Party is required or permitted to Disclose Confidential Information to any person:
(A) in compliance with any provisions of any Relevant Instrument; or
(B) in compliance with any other requirement of law or of a Competent Authority; or
(C) in response to a requirement of any stock exchange or regulatory authority or the Panel on Takeovers and Mergers; or
(D) pursuant to any judicial or arbitral process or tribunal having jurisdiction in relation to the Party; or 
11.2.7 the Party Discloses Confidential Information to its Affiliates or Related Undertakings, its or its Affiliates' or Related Undertakings' employees, directors, agents, consultants and professional advisers; or
11.2.8 the Party Discloses Confidential Information to the Authority.
11.3 Confidential Information which a Party is permitted or obliged to Disclose or use pursuant to Clause 11.2 shall not cease to be regarded as Confidential Information in all other circumstances by virtue of such Disclosure or use.
Internal Procedures
11.4 With effect from the date of this Agreement each Party shall adopt procedures within its organisation for ensuring the confidentiality of all Confidential Information which it is obliged to preserve as confidential under Clause 11.1.  These procedures include the following:
11.4.1 the Confidential Information will be disseminated within the Party only on a "need to know" basis;
11.4.2 employees, directors, agents, consultants and professional advisers of the Party in receipt of Confidential Information will be made fully aware of the party's obligations of confidence in relation thereto; and
11.4.3 any copies of the Confidential Information, whether in hard copy or computerised form, will clearly identify the Confidential Information as confidential.
11.5 [bookmark: _Ref226892030]Each Party shall take all reasonable steps to ensure that any person referred to in Clause 11.2.6 and 11.4.2 to whom the Party Discloses Confidential Information does not use that Confidential Information for any purpose other than that for which it is provided and does not Disclose that Confidential Information otherwise than in accordance with this Clause 11.
Affiliate or Related Undertaking
11.6 Each Party shall procure that each of its Affiliates and Related Undertakings observes the restrictions in Clauses 11.1 to 11.5 as if in each such Clause there was substituted for the name of the Party the name of the Affiliate or Related Undertaking.
Data Protection 
11.7 The words and expressions used in this Clause 11 and not defined elsewhere in this Agreement shall be interpreted in accordance with any meaning given to them in the Data Protection Legislation.  
11.8 It is acknowledged that each Supplier and each Transporter is likely to process personal data in the course of its business, including personal data concerning Consumers. It is further acknowledged that each such Party is likely to process such personal data as a data controller, and in some limited cases as joint data controllers. 
11.9 It is acknowledged that, fFrom time to time during the course of this Agreement, personal data may need to be shared between the Parties under the provisions of this Agreement; for example, in relation to Schedule 8 (Process for Customer Requested Objections), Schedule 9 (Process for the Assignment of Debt in Relation to PPM) and Schedule 20 (The Procedure for Domestic Supplier to Supplier use of the "Notification of Old Supplier Information" Flow During Registration). 
11.10 Each Party warrants that it has effected, and undertakes that it shall (while it remains a Party to this Agreement) effect and maintain, all such notifications and registrations as it is required to effect and maintain under the Data Protection Legislation to enable it lawfully to perform the obligations imposed on it by this Agreement, and exercise the rights granted to it by this Agreement. 
11.11 Each Party undertakes to comply with the Data Protection Legislation in the performance of this Agreement, including ensuring that it has a lawful basis for sharing personal data with another Party and that it complies with the Data Protection Legislation in relation to such sharing of personal data.
11.12 Each Supplier shall provide to its Consumers, and each Transporter shall provide to the Consumers connected to its network, the information required by the Data Protection Legislation to be provided by them in respect of the processing to be undertaken under this Agreement. If a Consumer is dealing with two or more Parties at the same time (for example, with an Old Supplier and a New Supplier, as each such expression is defined in Schedule 29), then both those Parties shall be separately responsible for complying with their obligations under the Data Protection Legislation regarding the processing of the Consumer's personal data. 
11.13 Each Party shall comply with the Data Protection Legislation as regards the exercise of rights by data subjects for which the Party is the data controller. In particular, each Party shall designate its own contact point responsible for dealing with data protection queries raised by data subjects for which the Party is the data controller. Unless agreed otherwise in writing at the relevant time, and to the extent any Parties are joint controllers:
11.13.1 each Party shall independently comply with the Data Protection Legislation, regarding the rights of  Consumers under Data Protection Legislation; and
11.13.2 each Party shall independently inform Consumers about its processing activities and shall refer to the other joint controller in such notices. 
11.14 Without limiting any other basis for processing which may be available in accordance with the Data Protection Legislation, each Party undertakes that, in any case where information to be disclosed by it under this Agreement may lawfully be Disclosed only with the prior consent of the person to whom the information relates, it will use its reasonable endeavours to obtain such prior valid consent so as to enable it to lawfully Disclose the information.
11.15 The Parties do not anticipate that they will act as data processors in relation to any personal data shared pursuant to this Agreement. If a Party becomes aware of instances in which personal data may be processed under this Agreement by a Party as a data processor, it shall notify the SPAA EC so that consideration can be given to whether a Change Proposal should be raised to describe such personal data and the purpose, nature and duration of such processing, and to set out the clauses required by the Data Protection Legislation to be included in contracts between data controllers and data processors. 
Confidentiality and the SPAA EC
11.16 The Parties acknowledge that, for each of SPAA EC, and each of its sub‑committees, to properly to carry out its duties and responsibilities under this Agreement, it may decide or be obliged to keep confidential to it (and may instruct its sub‑committees to keep confidential) matters, reports, data and other information produced by or for, or made available to or held by it and in any such case, it shall neither Disclose the same to the Parties nor be required by such Parties so to Disclose. Each of the Parties agrees to respect the position of SPAA EC, its sub‑committees, and the SPAA EC accordingly.
11.17 Each of the Parties agrees, subject to any relevant confidentiality provision binding on it, to provide SPAA EC, the Secretary and the Secretariat with all data and other information reasonably requested by and necessary for SPAA EC, the Secretary and/or the Secretariat properly to carry out their duties and responsibilities under this Agreement.
[bookmark: _Toc223856935][bookmark: _Toc223859363][bookmark: _Toc223859493][bookmark: _Toc223859638][bookmark: _Toc153704021]
PART VI: FORCE MAJEURE
12. [bookmark: _Toc223856936][bookmark: _Toc223859364][bookmark: _Toc223859494][bookmark: _Toc223859639][bookmark: _Ref226891109][bookmark: _Ref226891303][bookmark: _Toc153704022][bookmark: _Ref282090978][bookmark: _Ref282090983]fORCE majeure
12.1 [bookmark: _Ref35660374]If any Party (the "Affected Party") shall be unable to carry out any of its obligations under this Agreement (for the avoidance of doubt including any obligation under a Mandatory Schedule or, to the extent an election has been made pursuant to Clause 5, an Elective Schedule) due to a circumstance of Force Majeure this Agreement shall remain in effect but:
12.1.1 the Affected Party's obligations; and
12.1.2 the obligations of each of the other Parties owed to the Affected Party under this Agreement; and
12.1.3 any other obligations of such other Parties under this Agreement owed between themselves which the relevant Party is unable to carry out directly as a result of the suspension of the Affected Party's obligations,
shall be suspended without liability for the period during which the circumstance of Force Majeure prevails provided that:
(i) the Affected Party gives the other Parties prompt notice describing the circumstance of Force Majeure including the nature of the occurrence and its expected duration and where reasonably practicable continues to furnish regular reports with respect thereto during the period of Force Majeure; and
(ii) the suspension of performance is of no greater scope and of no longer duration than is required by the circumstance of Force Majeure; and
(iii) no obligations of any Party that arose before the circumstance of Force Majeure causing the suspension of performance are excused as a result of the Force Majeure; and
(iv) the Affected Party uses all reasonable efforts to mitigate the impact of the circumstance of Force Majeure and to remedy its inability to perform as quickly as possible; and
(v) immediately after the end of the circumstance of Force Majeure the Affected Party notifies the other Parties in writing of the same and resumes performance of its obligations under this Agreement.
[bookmark: _Toc223856937][bookmark: _Toc223859365][bookmark: _Toc223859495][bookmark: _Toc223859640][bookmark: _Toc153704023]
PART VII: DISPUTES
13. [bookmark: _Toc223856938][bookmark: _Toc223859366][bookmark: _Toc223859496][bookmark: _Toc223859641][bookmark: _Ref226891317][bookmark: _Ref226892069][bookmark: _Toc153704024][bookmark: _Ref282091015][bookmark: _Ref282091022]DISPUTES
13.1 [bookmark: _Ref226877258]Save where expressly stated in this Agreement to the contrary, and subject to any contrary provision of the Act, any Gas Suppliers Licence or Gas Transporters Licence issued pursuant to the Act or the rights, powers, duties and obligations of the Authority or Secretary of State under the Act, any such Gas Suppliers Licence or Gas Transporters Licence or otherwise howsoever arising, any Dispute or difference of whatever nature and howsoever arising under, out of or in connection with this Agreement (a "Dispute") shall be resolved according to the provisions of this Clause 13.
Contract Management
13.2 [bookmark: _Ref226877261]Any Party shall refer a Dispute to the Contract Managers, by notice in writing to all other Parties to the Agreement who are Party to the Dispute (the Party referring the Dispute and the other Parties to the Dispute each being a "Disputing Party").  The Contract Managers of the Disputing Parties shall endeavour to resolve the Dispute between them.  The Contract Managers of the Disputing Parties shall have authority to negotiate in relation to and to resolve the Dispute including authority to bind the Party nominating them.  The joint and unanimous decision of the Contract Managers of the Disputing Parties shall be binding upon the Parties to the Dispute.
Arbitration
13.3 If the Contract Managers of the Disputing Parties are not able to resolve the Dispute within 10 Working Days of the reference of a Dispute to them, then any Disputing Party may, within 20 Working Days of such reference, refer the Dispute to arbitration before an arbitral tribunal composed of a single arbitrator pursuant to the rules of the London Court of International Arbitration.   
13.4 Whatever the nationality residence or domicile of any Disputing Party and wherever the Dispute or any part thereof arose the laws of England and Wales shall be the proper law of any reference to arbitration hereunder and in particular (but not so as to derogate from the generality of the foregoing) the seat of any such arbitration shall be London and the provisions of the Arbitration Act 1996 shall apply to any such arbitration wherever the same or any part of it shall be conducted.
13.5 Notwithstanding the provision of the rest of this Clause 13, any Party may apply at any time to any court of competent jurisdiction for any emergency interim interlocutory relief as may be necessary.
[bookmark: _Toc223856939][bookmark: _Toc223859367][bookmark: _Toc223859497][bookmark: _Toc223859642][bookmark: _Toc153704025]
PART VIII: MISCELLANEOUS
14. [bookmark: _Ref29974417][bookmark: _Toc223856940][bookmark: _Toc223859368][bookmark: _Toc223859498][bookmark: _Toc223859643][bookmark: _Toc153704026]derogations
14.1 [bookmark: _Ref226892102]SPAA EC may resolve to grant a derogation to any Party or Parties in relation to any obligation contained in any Mandatory Schedule to or of this Agreement, which may be subject to conditions and shall specify the term, scope and application of such derogation, and may amend or retract any such derogation, or any such conditions relating thereto, from time to time as it sees fit.
14.2 [bookmark: _Ref29973942]A Party may, in the form set out in Schedule 3, apply to SPAA EC for a derogation pursuant to Clause 14.1 ("Application for Derogation").
14.3 Where the Secretary receives an Application for Derogation from a Party pursuant to Clause 14.2, it shall ensure that the Application for Derogation is added to the agenda for the next SPAA EC meeting, and shall give notice to all Parties and the Authority, at least 10 Working Days prior to the SPAA EC meeting at which the application is to be considered, stating:
14.3.1 that the Application for Derogation has been made, setting out the terms of the derogation sought, and the identity of the Party making the Application for Derogation; and
14.3.2 [bookmark: _Ref226892138]the time (not being less than 10 Working Days from the date on which notice is provided) within which Parties, the Consumers’ Representative and the Authority may make representations or objections with respect to the derogation which has been applied for.
14.4 If pursuant to Clause 14.3.2 any Parties make representations or objections with respect to the derogation that has been applied for to the Secretary, the Secretary shall as soon as reasonably practicable and in any event before the SPAA EC meeting at which the Application for Derogation is to be considered, publish such representations and objections on the SPAA website www.spaa.co.uk unless such representations or objections have been marked as confidential.
14.5 Where a Party is granted a derogation by SPAA EC in accordance with this Clause 14, that Party shall be excused from complying with the obligations specified in the terms of that derogation, and shall be deemed not to be in breach of this Agreement for failing to comply with the relevant obligations for the term of the derogation, but shall be required to comply with any modified obligations which are specified as a condition of the derogation.
15. [bookmark: _Toc223856941][bookmark: _Toc223859369][bookmark: _Toc223859499][bookmark: _Toc223859644][bookmark: _Ref226891327][bookmark: _Ref228345340][bookmark: _Toc153704027][bookmark: _Ref282091049]
CONTRACT MANAGEMENT
15.1 [bookmark: _Ref226877227]Each Party shall appoint an appropriate person (each a "Contract Manager" and together the "Contract Managers") to manage all matters arising under or in connection with this Agreement and to monitor the general operation of this Agreement.
15.2 Each Contract Manager appointed by a Party shall ensure that procedures are in place in respect of that Party to ensure that there is adequate support for operations provided under this Agreement and timely resolution of problems that may occur, including a point of contact to process and resolve such problems.
15.3 Each Contract Manager shall confirm the accuracy of their Operational Contact Information published on the SPAA website to the Secretariat 2 working days prior to each SPAA Release (February, June and November) in accordance with the processes set out in Schedule 24.
15.4 At times determined by SPAA EC a meeting of Contract Managers shall be convened to discuss operational issues, with particular regard to inter‑operability issues and performance of third parties.
15.5 Each Party shall notify the other Parties, SPAA EC, the Secretariat and the Change Control Administrator of the name and contact details of the Contract Manager appointed by it for the purposes of this Agreement from time to time.
15.1 Parties must send a change of name certificate[footnoteRef:3] to the Secretariat upon the change of name of a company.  [3:  This certificate is issued from Companies House ] 

15.2 Notice of the Authority’s consent for a licence transfer must be sent by the Party gaining the licence to the SPAA Secretariat.

16. [bookmark: _Toc223856942][bookmark: _Toc223859370][bookmark: _Toc223859500][bookmark: _Toc223859645][bookmark: _Ref226891338][bookmark: _Toc153704028][bookmark: _Ref282091060]
ENTIRE AGREEMENT
16.1 This Agreement and any document referred to herein represents the entire understanding, and constitutes the whole agreement, in relation to its subject matter and supersedes any previous agreement between the Parties with respect thereto and without prejudice to the generality of the foregoing excludes any warranty, condition or other undertaking implied at law or by custom.
16.2 Each Party confirms that, except as provided in this Agreement and without prejudice to any liability for fraudulent misrepresentation, no Party has relied on any representation, warranty or undertaking which is not contained in this Agreement or any document referred to herein.
17. [bookmark: _Toc223856943][bookmark: _Toc223859371][bookmark: _Toc223859501][bookmark: _Toc223859646][bookmark: _Toc153704029][bookmark: _Ref282091067]
SEVERABILITY
17.1 If any provision of this Agreement shall be held to be invalid or unenforceable by a judgement or decision of any court of competent jurisdiction or any authority (including the Authority) whose decisions shall be binding on the Parties, the same shall be deemed to be severable and the remainder of this Agreement shall remain valid and enforceable to the fullest extent permitted by law.  In any such case, the Parties will negotiate in good faith with a view to agreeing one or more provisions which may be substituted for such invalid or unenforceable provision in order to give effect, so far as practicable, to the spirit of this Agreement.
18. [bookmark: _Toc223856944][bookmark: _Toc223859372][bookmark: _Toc223859502][bookmark: _Toc223859647][bookmark: _Toc153704030][bookmark: _Ref282091077]
WAIVERS
18.1 The failure by any Party to exercise, or the delay by any Party in exercising, any right, power, privilege or remedy provided by this Agreement or by law shall not constitute a waiver thereof nor of any other right, power, privilege or remedy.  No single or partial exercise of any such right, power, privilege or remedy shall preclude any further exercise thereof or the exercise of any other right, power, privilege or remedy.
19. [bookmark: _Toc223856945][bookmark: _Toc223859373][bookmark: _Toc223859503][bookmark: _Toc223859648][bookmark: _Ref248548264][bookmark: _Ref248548379][bookmark: _Toc153704031][bookmark: _Ref282091084]
ASSIGNMENT AND SUB‑CONTRACTING
19.1 [bookmark: _Ref226892185]Subject to Clauses 19.2 and 19.3, and except as provided elsewhere in this Agreement, no Party shall assign any of its rights under this Agreement without the prior written consent of all other Parties, such consent not to be unreasonably withheld or delayed.
19.2 [bookmark: _Ref29976994]Subject to Clauses 10.13 and 10.14, any Party may transfer its rights and obligations under this Agreement to any successor holder of its Gas Suppliers Licence (or part thereof) or Gas Transporters Licence (or part thereof) (as appropriate) provided that:
19.2.1 the Authority has approved the transfer of such Gas Suppliers Licence or Gas Transporters Licence (as appropriate) pursuant to the Act; and
19.2.2 [bookmark: _Ref29977070]the successor holder executes an Accession Agreement with SPAA EC.
19.3 [bookmark: _Ref29976997]If Clause 19.2.2 applies, each Party hereby authorises and instructs any delegate appointed by SPAA EC to sign any Accession Agreement on its behalf and undertakes not to withdraw, qualify or revoke any such authority or instruction at any time.  Upon execution of the Accession Agreement, the successor holder shall become a Party for all purposes of this Agreement from the date specified in the Accession Agreement.
19.4 Any Party may sub‑contract or delegate the performance of all or any of its obligations under this Agreement to any appropriately qualified and experienced third party, but shall at all times remain liable to any other Parties in relation to all sub‑contracted or delegated obligations.
19.5 Each Party shall notify other Parties, on request, of any subcontractors appointed by it for the purposes of this Agreement.
20. [bookmark: _Ref29974354][bookmark: _Toc223856946][bookmark: _Toc223859374][bookmark: _Toc223859504][bookmark: _Toc223859649][bookmark: _Ref226892239][bookmark: _Ref228333677][bookmark: _Toc153704032][bookmark: _Ref282091092]
NOTICES
20.1 [bookmark: _Ref226891352]Any notice, request, claim form or other communication to be made under or in connection with this Agreement shall be in writing and shall be delivered by hand or by fax or by first class post, or (provided this Agreement expressly so provides) sent by e-mail, to that Party's address as included in Parts 2, 3A, 3B or 4 of Schedule 1 as may be varied from time to time by notice from a Party to all other Parties (marked for the attention of the Contract Managers) and notified to the SPAA EC in accordance with the terms of this Clause.
20.2 [bookmark: _Ref30389566]Unless otherwise stated in this Agreement, a notice, request or other communication sent in accordance with Clause 19.1 shall be deemed received:
20.2.1 if delivered by hand, when left at the address referred to above;
20.2.2 if sent by post, 2 Working Days after the date of posting; 
20.2.3 if sent by fax, upon production by the sender's equipment of a transmission report indicating that the fax was sent to the fax number of the recipient in full without error;
20.2.4 if sent by e-mail upon receipt by the sender of a delivery receipt e-mail message which states that the e-mail has been successfully delivered to the recipient.
20.3 Without any prejudice to Clause 20.2, notice, request or communication sent by e-mail shall also be sent by hand, by post or by fax.
20.4 This Clause 20 shall apply mutatis mutandis to SPAA EC, the Secretary, the Secretariat and the Change Control Administrator save that their address and details shall be as set out below or varied from time to time by notice from such persons to the other Parties in accordance with the terms of this Clause 20.
SPAA EC
Address: Northumberland House, 303-306 High Holborn, London, WC1V 7JZ
Fax: 020 7432 3015
e-mail: spaa@electralink.co.uk

SECRETARY
Address: Northumberland House, 303-306 High Holborn, London, WC1V 7JZ
Fax: 020 7432 3015
e-mail: spaa@electralink.co.uk

SECRETARIAT
Address: Northumberland House, 303-306 High Holborn, London, WC1V 7JZ
Fax:  020 7432 3015
e-mail: spaa@electralink.co.uk

CHANGE CONTROL ADMINISTRATOR
Address: Northumberland House, 303-306 High Holborn, London, WC1V 7JZ
Fax: 020 7432 3015
e-mail: spaa@electralink.co.uk

21. [bookmark: _Toc223856947][bookmark: _Toc223859375][bookmark: _Toc223859505][bookmark: _Toc223859650][bookmark: _Ref226891389][bookmark: _Toc153704033][bookmark: _Ref282091101]
AUDIT AND RECORDS
21.1 On request by SPAA EC each Party shall ensure that any auditor appointed by SPAA EC has access at reasonable times and on reasonable notice to:
21.1.1 any records maintained by that Party in relation to any Supply Point for which it is or has been Registered, or has Registered on its Gas Transportation Database (as appropriate) in the 28 months prior to that date;
21.1.2 any records maintained by it in relation to any Supply Point comprised in its Gas Suppliers Licence or Gas Transporters Licence in the 28 months prior to that date;
21.1.3 any software, hardware, data or information held by the Party or its agents where reasonably required by the auditor; and
21.1.4 the Party’s Premises.
21.2 [bookmark: _Ref29974185]Each Transporter shall ensure that the Secretary is provided with a report detailing the total number of Supply Points that it has Registered on its Gas Transportation Database together with the total number of Supply Points, split by Domestic Supply Points and Industrial and Commercial Supply Points that each Supplier has Registered on its Gas Transportation Database, (in each case) on the 15thday of each calendar month.  The report shall be provided by the last day of the following calendar month.
21.3 The Secretary confirms that it shall not disclose details of any Report delivered to it pursuant to Clause 21.2 to the SPAA EC, SPAA Forum, the Secretariat or any other Party; except that the Secretary may disclose to the Secretariat the information required by the Secretariat for the purpose of performing its duties in relation to the TRAS Contract[footnoteRef:4]. [4:  Paragraph 21.3 may be amended by CP16/346. This CP is not intended to overwrite any change made by CP16/346. Where both CPs are approved, the common wording will be included only once, and the two purposes will both be included (separated by 'and').] 

22. [bookmark: _Toc223856948][bookmark: _Toc223859376][bookmark: _Toc223859506][bookmark: _Toc223859651][bookmark: _Ref226891403][bookmark: _Toc153704034][bookmark: _Ref282091118]
COUNTERPARTS
22.1 This Agreement may be executed in any number of counterparts each of which when executed and delivered shall be an original, but all the counterparts together shall constitute the same document.
23. [bookmark: _Toc223856949][bookmark: _Toc223859377][bookmark: _Toc223859507][bookmark: _Toc223859652][bookmark: _Toc153704035][bookmark: _Ref282091140]
contracts (rights of third parties) act 1999
23.1 Subject to Clause 23.2, no term of this Agreement is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a person who is not a party to this Agreement.
23.2 The persons stated to benefit from the indemnity under Clause 6.49 shall be entitled to enforce their rights under that Clause in accordance with the Contracts (Rights of Third Parties) Act 1999. This Agreement shall be capable of amendment and termination in accordance with its provisions without the consent of those persons.
24. [bookmark: _Ref29978426][bookmark: _Toc223856950][bookmark: _Toc223859378][bookmark: _Toc223859508][bookmark: _Toc223859653][bookmark: _Toc153704036][bookmark: _Ref282091149]
GOVERNING LAW
24.1 This Agreement is governed by, and shall be construed in accordance with English law and the Parties submit to the exclusive jurisdiction of the courts of England.
24.2 Each Party agrees that without preventing any other mode of service, any document in an action including any writ of summons or other originating process or any third party or other Party notice) may be served on any Party by being delivered to or left for that Party at its address for service of notices and each Party undertakes to maintain such an address at all times in the United Kingdom and to notify the other Party in advance of any change from time to time of the details of such address in the manner prescribed in Clause 20.
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