[WW Alternative Craclit Agreement (with adtlltlonal allowances - sitbject to payment histiry)
BATED [EntecDate] 25 MAdcH aco

PARTIES
{1) South West Water Limited (Company Nu (2366665) whose registered office is at Periisula
House, Rydon Lane, Exater EX2 7HR (the “Contracting Wholesaler"); &nd

12) Everflow Limited (C:ormpany No, 0965191.2; whose registered offici is at Unit 4 Suite 2 V/ynyard
Mvenue, Wynyard, Billingham, England, T822 &§1B (the "Contracting Fuiiziler”)

Toyether referred to as the “Parties”,
[tACKGROUND

A. This is an Agreamznt for Alternative Eliible Credit Support unzler Schedule 3 of the Buzness
Terms of the Vilolesale Contract dater/ 13" March 2017 betwien the Parties which [zelf is
made pursuant t» $ection 86D or Secticn 117E of the Water Indu.sitry Act 1991 (the "Contract”)
and this Agreenrent is to be read in cori unction with the Contrziit.

B. Under the Corlract, lhe Contracting fialailer is required to provide monthly Eligible C-edil
Support in the sum of the Credit Support Amount and in relation to that month's [Frimary
Charges;

C. The Contracting Wholesaler has agree to enter into this Alternative Eligible Credit upport
Agreement prov ding a Discount to enzble it to reduce the amount of Eligible Credit i spport
required of the C.ontracting Retaller,

D. Further, the Corlracting Wholesaler has agreed to make an addjilional allowance on tof: o° the
Discount availal:ia to the Contracting Rulailer subject to having uuiilt up a good Payment I story
with the Contrac:ing Wholesaler, subje:’ to these terms.

It is now agreed as folluws:
1, Unless defined in this Agreement, all dzfined terms herein shall have the meaning givan to
them in the Coryract, with the following udditional definitions:

a. ‘Discount' means £10,000 (ten thousan: pounds sterling),
b. 'Agreed Allowince’' means the monetary value calculated on 1@ following basis:

Agreed Allowans# is lower of:
i) Discounted Credit Support [ eculrement (CSR) x Payment History %
il) Spetifiad cash value based un Dun & Bradstreet Sco'e (as stated below)

of 40% of the Disscunted CSR

To agree allowarce, in combination with ant Schedule 2 unsecurzd credit, is capped at & maximum

Payment | Payment Dun & Bradstreet | [iun & Bradstreet | Dun

Performance Tlir  Performance 5A1 fame Bratlstreet
Discount All Other

sccles

0 Months I 0% 100,000 160,000 £25,100

6 Months 10%

12 Manths 20%

24 Months | 40%

c. 'Payment Histary' means full satisfactic lo the Contracting Wivlesaler of all due invoi s and
maintenance of zradit support balances on time in full for the ‘ulevant Payment Perforinence
Tier period set out in the relevant Agree:d Allowance.
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This Agreemer shall take effect on thu date it is executed and subject to clauses 16 tind 17
shall continue .ntil 31 March 2023 wien it shall automatically terminate unless otizrwise
agreed in writing by the parties.

The arrangemerits set out in this Agrezment may not be usexl in conjunction with ariy cther
Schedule 3 Creciit Support arrangemerr:s, and the Partles agrée as a condition precelent to
this Agreement |hat any pre-existing credit arrangement between the parties shall termirats on
commencemerl on lhis Agreement.

Notwithstanding anything to the contrary in the Contract, with ef'sct from the first Credit :5upport
Notice issued £y the Contracting Wholesaler to the Contracting Retailer during the term of this
Agreement, the Contracting Retailer shill be required to provide Eligible Credit Support each
month only on flie Discounted Credit S.pport Requirement.

The Discounted Credit Support Requirernent shall be calculated by the Contracting Whu lesaler
by deducting £10,000 from the amount specified In the P1 Aggregated Settlement Report
issued to the Cuntracting Retailer and ths Contracting Wholesalizr or such lesser sum suizh that
the Discounted Cradit Support Requirement for that month Is néver less than £0 (zero) (which
sum shall be ¢alled the ‘Discount’)

Subject to clause 4, if in any month the Primary Charges falling to be paid by the Contracting
Retailer are less than the Discount then the Contracting Whilesaler shall treat the: Credit
Support Requiremant for that month as ero,

If the Contractig Retailer maintains @ Ferformance History on its invoices and CiR, the

Contracting Retuiler is eligible for a fur:*er reduction on the Diszount up to Agreed Allwemnce
set out in this Agreement based on for '@ relevant Payment Period (where the period rrust be
consecutive monitks).

If the Contractiry Retailer fails (for any rsason) to make paymer't due under the Contraclcn or
before the due tiate, in accordance with Business Terms Secticn 9.2.3 and Section 9.3.9, the
eligibility for the rate of discount offere:l by the Contracting Wholesaler shall be reduced for
sach late payrnent by to the next lowsr Tier on the Agreed Allowance table. By way of
ilustration, if a (ontracting Retaller he:: clemonstrated a 24 manths payment history end so
was eligible for 1he highest Payment Fariod Tier and Allowant: available, but then missed a
due payment, tre Payment Performant Discount would immadiately be reduced to e next
lower Tier (12 raonths payment history). Any subsequent late payment would result in retlucing
to the néxt lows Tier and so on, Failura 1> make payment wha 1 due will reduce the el gibility
for Tier Discourr:s sach month until the -ate will be reduced to zera Discount available.

in the event of @y reduction in eligibility for an Agreed Allowant:: as set out in Clause & above,
a minimum of ¢ consecutive months ol clear Payment Perforinance history will neec to be
demonstrated to be eligible for the highar Payment Performanca Tier,

Any Agreed Allcwance and any unsecii“ed credit that the Conliicting Retailer may be sntitied
to under the Markat Code (Schedule 2; will capped at 40% of the discounted CSR, For the
avoidance of diibt, by way of example, if a Contracting Retailer 20% unsecured credi: under
Schedule 2, trin this Agreement undar Schedule 3 will only grant 20% on a curnilative
Discount/Agree! Allowance to bring the: lozal to 40%).

Nothing in this Sgreement shall affect t'uz Credit Support Requ rzment as calculated unitler the
Contract. The agregated sum of the Ditccunted Credit Support Qauirement and the Ciscount
taken together shall at all times equal < exceed the relevant Ciredit Support Requirerient for
that month.

Nothing in this #gresment affects:

(a) any Unsecurad Credit Allowance to which the Caontracting Flutziler is entitlad; or
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(b) any cholce iiie Contracting Retailer has of the manner in which It meets the Credit Support
Requirement.

The Contracting Wholesaler shall show the Discount separately in the relevant Credit Siupport
Notice.

If as a result of his Agreement the Conl acling Retailer's Cred}: Support Amount for any mionth
falls to below the Discount then the Contracting Wholesaler agreus that the Contracting “ielailer
may withdraw any existing credit suppo-t with immediate effect,

The Contracting; Wholesaler reserves ti*e right to reduce the "Ciscounted amount” on Zi} days'
written notice to tha Contracting Retailér.

This Agreemen! will automatically term fiate on the termination for any reason of the Contract,
This Agreemen! may be terminated:

(a) by the Conl-ncling Retailer on writte notice to the Contracting Wholesaler, or

(b) by the Cont-ncling Wholesaler on 371 days written notice to e Contracting Retaller; or

(c) If the Contracting Retailer becomes a Defaulting Trading Farly under the Contral, or is
otherwise in breacn of the Contract; and / or

(d) the Contrazting Wholesaler otherwise has reasonable grounds to believe tnat Ihe
Contracting Reliiller will default on Its payrnent obligations under the Contract.

(e) by either Party in the event that replacement credit sugiort arrangements take effect
belween the Paities.

On expity or ealier termination of this /greement the arrange 'ents set out in the agreernent
shall end and e provision of credit support by the Contracting Retailer shall be governed
exclusively by the Contract and the Perlies agree to co-operalit with each other to the extent
necessary to ensure compliance with the Contract,

The Contractini Ratailer acknowledges ard agrees:

(a) that it is enlaring into this Agreemel as a means of obtaining Allernative Eligible Credit
Support within [l1e meaning of Schedulz 3 of the Contract; and

(b) that in order to comply with Schedule 3, this Agreement shall be published in full nn the
Contracting Wk ulesaler's website.

No variation of iliis Agreement shall be affeclive unless it is in w-iling and signed by or on behalf
of each party.

In the event of 1 conflict between this igraement and the Corlract, the terms of the Conract
shall take precenlence.

The parties do not intend any third party to have the right to enforce any provision of this
Agresment uncr the Contracts (Rights of Third Parties) Act 1948 or otherwise,

Any notices ur:ler this Agreement shall be served in accordance with the provisions of the
Contract.
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24, This Agresmerr. Is the entite Agreermnt between the partins, and replaces all pravious
Agreements, rejirresentations, and unde-standings between the:n, relating to its subject matter
whether written or oral (other than the terms of the Contract),

25. This Agreemert-and any non-contractuil obligations arising in connection with it (and, unless
provided athennise, any document entered into in connection with it) are governed Ly and
construed in accordance with English liw, Without prejudice to the rights of the Authority, the
English courts have exclusive jurisdioticon lo determine any disiule arising in connecticin with
this Agreement jand, unless provided cl"erwise, any document entered into In connecticn with
it), including digputes relating to any neri-contractual obfigations.

8 gned by fnams of duiy authorized person] Duly Authorised Pa-son
far and on behalf of South West Water Limitud

Date

- i‘g\ i .

8 gned by fname of duy suthorized person] Duly Authorised Parson
for and on behalf of Everflow Limited

Date
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