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THIS CONTRACT is made on	
Between:
[bookmark: _Ref430867387]the City of Belgrade – City Administration – Secretariat for Environmental Protection, whose address is [address] (the "City"); 
[Contractor name], a company organized and existing under the laws of the Republic of Serbia, registered with the Serbian Business Registers Agency under the corporate identification number [company number], with the registered seat at [address] (the "Contractor"); and
[Preferred Bidder], a [company or as the case may be companies in case of a consortium] organized and existing under the laws of [relevant jurisdictions(s)], corporate identification number(s) [company number(s)], with the registered seat at [address] (the "Preferred Bidder").
Whereas:
[bookmark: _Ref430867391]The City invited proposals from appropriately qualified bidders in connection with a project for the design, construction, operation and maintenance of certain waste treatment facilities and the provision of other related services (including the acceptance, handling, management, processing, treatment and disposal of certain types and quantities of Waste) in the City of Belgrade.
[bookmark: _Ref430867392]Various bidders submitted proposals to the City setting out how they would meet the Output Specifications, how they would carry out the design, construction, installation, financing, operation and maintenance of the Facilities, how they would carry out the Works and how they would provide the Services required under this Contract, should they be selected as the successful bidder.
[bookmark: _Ref430867393]On the basis of those proposals, the City selected the Preferred Bidder as the successful bidder.  The Preferred Bidder has incorporated the Contractor in accordance with the PPP Law of the Republic of Serbia in order to enter into and perform the obligations of the Contractor under this Contract and by countersigning this Contract acknowledges the entry into this Contract and rights and obligations assumed by the Contractor and City.
In accordance with Article 26 of the PPP Law of the Republic of Serbia, the Assembly of the City of Belgrade approved the Project proposal on 16 July 2015 and in accordance with Article 27 paragraph 3 of the PPP Law of the Republic of Serbia, the Public-Private Partnership Commission of the Republic of Serbia gave its positive opinion to the Project proposal on 2 July 2015. 
[bookmark: _Ref430867395][bookmark: _Toc432524263][bookmark: _Toc473903880]Definitions and interpretation
Definitions
[bookmark: DocXTextRef13]From the Contract Date until the Effective Date, Schedule 1 (Definitions) shall apply and have effect in relation to the words and expressions used in this Contract and the interpretation of this Contract.  
On or immediately prior to the Effective Date, the terms defined in Schedule 1A (Financing Agreement Definitions) shall be amended by the Parties to reflect the terms and conditions of the Financing Agreements. 
From the Effective Date, Schedule 1 (Definitions) and Schedule 1A (Financing Agreement Definitions) shall apply and have effect in relation to the words and expressions used in this Contract and the interpretation of this Contract.   
Interpretation
In this Contract, except where the context otherwise requires:
[bookmark: _Ref430867398]the masculine includes the feminine and vice-versa;
[bookmark: _Ref430867399]the singular includes the plural and vice-versa;
[bookmark: _Ref430867400]a reference to any Clause, sub-Clause, paragraph, Schedule, recital or Annex is, except where expressly stated to the contrary, a reference to such Clause, sub-Clause, paragraph, Schedule, recital or Annex of and to this Contract;
[bookmark: _Ref430867401]save where otherwise provided in this Contract, any reference to this Contract or to any other document shall include any permitted variation, amendment or supplement to this Contract and/or such other document;
[bookmark: _Ref430867402][bookmark: _Ref215397559]any reference to any law, enactment, order, regulation or other similar instrument shall be construed as a reference to the law, enactment, order, regulation or instrument as amended, replaced, consolidated or re-enacted;
[bookmark: _Ref430867403]references to any documents being 'in the agreed form' means such documents have been initialled by or on behalf of each of the parties for the purposes of identification;
[bookmark: _Ref430867404]a reference to a person includes firms, partnerships, corporations and companies and their successors and permitted assignees or transferees;
[bookmark: _Ref430867405]headings are for convenience of reference only;
[bookmark: _Ref430867406]words preceding "include", "includes", "including" and "included" shall be construed without limitation by the words which follow those words;
[bookmark: _Ref430867407]all monetary amounts referred to in (or calculated for the purposes of) this Contract shall be rounded up to the next cent, being one one-hundredth of one (1) Serbian Dinar (RSD 0.01);  
unless expressly stated otherwise, all percentages referred to in (or calculated for the purposes of) this Contract shall be rounded up to the next one hundredth of a percent (0.01%);  
any obligation on a Party to do any act matter or thing includes, unless expressly stated otherwise, an obligation to procure that it is done; and
[bookmark: _Ref430867408]subject to any express provisions to the contrary, the obligations of either Party are to be performed at that Party's own cost and expense.
Schedules
[bookmark: DocXTextRef14]The Schedules to this Contract form part of this Contract.
Indexation
In this Contract, save where otherwise provided, references to amounts expressed to be "indexed" are references to such amounts, indexed in accordance with Paragraph 1.5 of Part [D] of Schedule 4 (Payment Mechanism).
Related Parties
Subject to the provisions of this Contract, the Contractor shall be responsible to the City for the acts and omissions of the Contractor Related Parties as if they were the acts and omissions of the Contractor and the City shall be responsible to the Contractor for the acts and omissions of the City Related Parties as if they were the acts and omissions of the City insofar as they relate to the Project and/or this Contract.  The Contractor shall, as between itself and the City, be responsible for the selection of and pricing by all Contractor Related Parties.
Approval
Neither the giving of any approval, consent, examination, acknowledgement, knowledge of the terms of any agreement or document nor the review of any document or course of action by or on behalf of the City, nor the failure of the same shall, unless expressly stated in this Contract, relieve the Contractor of any of its obligations under this Contract and/or the Ancillary Documents or of any duty which it may have to ensure the correctness, accuracy or suitability of the matter or thing which is the subject of the approval, consent, examination, acknowledgement or knowledge.  
Succession
References to a public organisation (other than the City) shall be deemed to include a reference to any successor to such public organisation or any organisation or entity which has taken over either or both the functions and responsibilities of such public organisation.  References to other persons (other than the City) shall include their successors and assignees.
Role of the Preferred Bidder
The Preferred Bidder has incorporated the Contractor in accordance with the PPP Law of the Republic of Serbia in order to enter into and perform the obligations of the Contractor under this Contract. The Preferred Bidder has entered into this Contract solely for the purposes of acknowledging and consenting to the terms of this Contract.  Nothing in this Contract shall give rise to any liability of any kind for the Preferred Bidder, howsoever arising.
[bookmark: _Ref430867416][bookmark: _Toc432524264][bookmark: _Toc473903881]Precedence of documentation
[bookmark: DocXTextRef24][bookmark: DocXTextRef21][bookmark: DocXTextRef22][bookmark: DocXTextRef23]In the event of any inconsistency between the body of this Contract and the Schedules, the main body of this Contract shall take precedence.  In the event of any inconsistency between Schedule 2 (Output Specifications) and Schedule 3 (Delivery Plans), Schedule 2 (Output Specifications) shall take precedence.
[bookmark: _Ref430867418][bookmark: _Toc432524265][bookmark: _Toc473903882]Commencement and duration
[bookmark: _Ref456703038][bookmark: _Ref430867419]Effective Date
[bookmark: _Ref456702424]Except as set out in Clause 3.1(b) or as otherwise expressly set out elsewhere in this Contract and subject to Clause 3.2 (Conditions Precedent), all rights and obligations of the Parties referred to in this Contract shall take effect on the Effective Date.
[bookmark: _Ref463949351]The rights and obligations set out in:
Clauses 1 (Definitions and interpretation), 2 (Precedence of documentation), 3 (Commencement and duration), 4 (General warranties and undertakings), 5 (Contractor's due diligence), 7 (Representatives, Liaison and Communications), 8 (Site and Property Matters), 9 (Site conditions), 10 (Consents), 11 (Environmental and Social Requirements), 15 (Fossils, Antiquities and Cultural Heritage), 18 (Independent Certifier), 23 (Landfill PUC Interface Obligations), 35 (Compensation Events), 36 (Relief Events), 39 (Changes), 40 (Change in Law), 43.10 (Currency), 43.11 (Set-Off), 43.12 (Late Payments), 43.14(a) (VAT on Payments), 48 (Insurances), 49 (Indemnities), 51 (Sole Remedy), 53 (Termination for City Default), 55 (Termination on Force Majeure), 56 (Termination for Corruption or Fraud), 62 (Consequences of Termination or Expiry), 63 (Assignment and Subcontracting), 64 (Off-Take Agreements and Third Party Waste Contracts), 65 (Ownership of the Contractor and HoldCo), 66 (Change of Control), 67 (Compliance with Legislation) 68 (Confidentiality), 70 (Data Protection) and 71 (General Provisions); and
Schedules 1 (Definitions and Interpretation), 5 (Ancillary Documents and Financing Agreements), 6 (Contractor Warranted Data), 7 (Site and Property Matters), 8 (Lease Agreement), 9 (Environmental and Social Requirements), 11 (Key Dates), 13 (Liaison Procedure), 16 (Off-Take Agreements and Third Party Waste Contracts), 19 (Revision of Base Case), 21 (Dispute Resolution Procedure), 26 (Interface Protocol), 27 (Shared Risk Consents) and 28 (Conditions Precedent), 
shall take effect from the Contract Date. 
[bookmark: _Ref456699508][bookmark: _Ref430867420]Conditions Precedent
The Effective Date shall be subject to and conditional upon:
the Contractor satisfying the Contractor Conditions Precedent, other than any Contractor Conditions Precedent which have been waived pursuant to Clause 3.7 (Waiver of Conditions Precedent); and 
the City satisfying the City Conditions Precedent, other than any City Conditions Precedent which have been waived pursuant to Clause 3.7 (Waiver of Conditions Precedent),
in each case, prior to the Effective Date Longstop Date.
[bookmark: _Ref456938557][bookmark: _Ref457485275]The Contractor shall satisfy the Contractor Conditions Precedent and the City shall satisfy the City Conditions Precedent as soon as reasonably practicable and in any event, on or prior to the Effective Date Longstop Date. 
[bookmark: _Ref464131020]Non-satisfaction of Contractor Conditions Precedent
[bookmark: _Ref471910380][bookmark: _Ref464131007]Subject to Clauses 3.5 (Failure to obtain Pre-Effective Date Shared Risk Consents) and 3.6 (Contractor Failure to secure Financing), if and to the extent that the Contractor Conditions Precedent have not been fully and unconditionally satisfied by the Contractor and/or waived pursuant to Clause 3.7 (Waiver of Conditions Precedent) prior to the Effective Date Longstop Date, the City may choose to terminate this Contract by issuing a termination notice on the Contractor.  
Where a termination notice is issued by the City pursuant to Clause 3.3(a), this Contract shall (unless otherwise agreed by the Parties) terminate five (5) Business Days after the date of the termination notice, following which:
the Parties shall comply fully with their obligations under Clause 62 (Consequences of Termination or Expiry);  
the Parties shall be relieved from all of their other obligations and liabilities arising out of this Contract and the PPP Documents, except to the extent expressly set out in this Clause 3.3; 
the rights and obligations of the Contractor and the City under:
Clause 68 (Confidentiality) shall continue for a period of two (2) years after the date of the termination notice; and
Clauses 4.1(h) (Termination for Corruption or Fraud), 49 (Indemnities), 69 (Intellectual Property), 71.8 (Notices) and 71.10 (Governing Law and Dispute Resolution) and any other provision of this Contract which is expressed to survive termination or which is required to give effect to termination of this Contract shall continue until the expiry of any limitation period applicable under Applicable Law; and
Clause 3.3(c) shall apply.  
[bookmark: _Ref471915083][bookmark: _Ref464562494]Where this Clause 3.3(c) applies:
provided that the City has complied fully with its obligations under this Contract, including its obligations under Clause 10 (Consents) and Schedule 27 (Shared Risk Consents) and all of the Non-Dependent City Conditions Precedent have been satisfied in full and/or waived pursuant to Clause 3.7 (Waiver of Conditions Precedent):
[bookmark: _Ref471909543]the Contractor shall pay to the City an amount equal to the City's Effective Date Breakage Costs within ten (10) Business Days of the date of the termination notice failing which the City shall be entitled to enforce, retain and/or make a call upon the Security Bond in respect of any unpaid City Effective Date Breakage Costs without further notice; 
subject to the Contractor paying the amount specified in Clause 3.3(c)(i)(1) to the City in full, the Contractor shall be entitled to cancel the Security Bond with immediate effect; and
the City shall reimburse the Contractor for any Environmental and Social Advisory Costs not already reimbursed by the City within fifteen (15) Business Days of the date of the termination notice; or
in all other circumstances:
no Effective Date Breakage Costs shall be payable by either Party;
the City shall reimburse the Contractor for any Environmental and Social Advisory Costs not already reimbursed by the City within fifteen (15) Business Days of the date of the termination notice; and
the Contractor shall be entitled to cancel the Security Bond with immediate effect.
[bookmark: _Ref456938960][bookmark: _Ref477332306]Non-satisfaction of City Conditions Precedent
[bookmark: _Ref471909746]Subject to Clauses 3.5 (Failure to obtain Pre-Effective Date Shared Risk Consents) and 3.6 (Contractor Failure to secure Financing), if and to the extent that the City Conditions Precedent have not been fully and unconditionally satisfied by the City and/or waived pursuant to Clause 3.7 (Waiver of Conditions Precedent) prior to the Effective Date Longstop Date, the Contractor may choose to terminate this Contract by issuing a termination notice on the City.  
Where a termination notice is issued by the Contractor pursuant to Clause 3.4(a), this Contract shall (unless otherwise agreed by the Parties) terminate five (5) Business Days after the date of the termination notice, following which:
the Parties shall comply fully with their obligations under Clause 62 (Consequences of Termination or Expiry); 
the Parties shall be relieved from all of their other obligations and liabilities arising out of this Contract and/or the PPP Documents, except to the extent expressly set out in this Clause 3.4;
[bookmark: _Ref457459079]the rights and obligations of the Contractor and the City under:
[bookmark: _Ref463950730][bookmark: _Ref458609264]Clause 68 (Confidentiality) shall continue for a period of two (2) years after the date of the termination notice; and
Clauses 4.1(h) (Termination for Corruption or Fraud), 49 (Indemnities), 69 (Intellectual Property), 71.8 (Notices) and 71.10 (Governing Law and Dispute Resolution) and any other provision of this Contract which is expressed to survive termination or which is required to give effect to termination of this Contract shall continue until the expiry of any limitation period applicable under Applicable Law; and
Clause 3.4(c) shall apply.
[bookmark: _Ref471915168]Where this Clause 3.4(c) applies:
if the Contractor has complied fully with its obligations under this Contract, including its obligations under Clause 10 (Consents) and Schedule 27 (Shared Risk Consents) and all of the Non-Dependent Contractor Conditions Precedent have been satisfied in full and/or waived pursuant to Clause 3.7 (Waiver of Conditions Precedent):
the City shall pay to the Contractor an amount equal to the Contractor's Effective Date Breakage Costs and any Environmental and Social Advisory Costs not already reimbursed by the City within ten (10) Business Days of the date of the termination notice; and
the Contractor shall be entitled to cancel the Security Bond with immediate effect; or
in all other circumstances:
no Effective Date Breakage Costs shall be payable by either Party;
the City shall reimburse the Contractor for any Environmental and Social Advisory Costs not already reimbursed by the City within fifteen (15) Business Days of the date of the termination notice; and
the Contractor shall be entitled to cancel the Security Bond with immediate effect.  
[bookmark: _Ref471909967]Failure to obtain Pre-Effective Date Shared Risk Consents
[bookmark: _Ref471913139][bookmark: _Ref471908775]If and to the extent that the Contractor fails to obtain a Pre-Effective Date Shared Risk Consent by the relevant Shared Risk Consents Longstop Date and as a direct result of such failure one or both of the Parties reasonably believe that it is impossible for the Effective Date to be achieved by the Effective Date Longstop Date, either Party may choose to terminate this Contract in advance of the Effective Date Longstop Date by issuing a termination notice on the other Party.
Where a termination notice is issued pursuant to Clause 3.5(a), this Contract shall (unless otherwise agreed by the Parties) terminate ten (10) Business Days after the date of the termination notice, following which:
the Parties shall comply fully with their obligations under Clause 62 (Consequences of Termination or Expiry); 
the Parties shall be relieved from all of their other obligations and liabilities arising out of this Contract and/or the PPP Documents, except to the extent expressly set out in this Clause 3.5;
the rights and obligations of the Contractor and the City under:
Clause 68 (Confidentiality) shall continue for a period of two (2) years after the date of the termination notice; and
Clauses 4.1(h) (Termination for Corruption or Fraud), 49 (Indemnities), 69 (Intellectual Property), 71.8 (Notices) and 71.10 (Governing Law and Dispute Resolution) and any other provision of this Contract which is expressed to survive termination or which is required to give effect to termination of this Contract shall continue until the expiry of any limitation period applicable under Applicable Law; and
Clause 3.5(c) shall apply.
[bookmark: _Ref471914806]Where this Clause 3.5(c) applies:
if the Contractor has complied fully with its obligations under this Contract, including its obligations under Clause 10 (Consents) and Schedule 27 (Shared Risk Consents) and all of the Non-Dependent Contractor Conditions Precedent have been satisfied in full and/or waived pursuant to Clause 3.7 (Waiver of Conditions Precedent):
the City shall pay to the Contractor an amount equal to the sum of seventy five percent (75%) of the Contractor's Effective Date Breakage Costs and any Environmental and Social Advisory Costs not already reimbursed by the City within fifteen (15) Business Days of the date of the termination notice; and
the Contractor shall be entitled to cancel the Security Bond with immediate effect; or
in all other circumstances:
no Effective Date Breakage Costs shall be payable by either Party; 
the City shall reimburse the Contractor for any Environmental and Social Advisory Costs not already reimbursed by the City within fifteen (15) Business Days of the date of the termination notice; and
the Contractor shall be entitled to cancel the Security Bond with immediate effect.
[bookmark: _Ref473216013]Contractor Failure to secure Financing 
[bookmark: _Ref464572049][bookmark: _Ref473218742]Financing If and to the extent that prior to the Effective Date Longstop Date:
[bookmark: _Ref479709385]the Contractor Conditions Precedent have not been fully and unconditionally satisfied by the Contractor and/or waived pursuant to Clause 3.7 (Waiver of Conditions Precedent) as a result of the Contractor failing to secure the necessary Senior Financing solely due to the occurrence of a Senior Financing No Fault Issue; or
[bookmark: _Ref479759542]it is agreed or determined that there is no realistic prospect of the Senior Financing Institutions agreeing to withdraw any requirement that the terms of this Contract are amended which has the effect of making it a condition of providing the Senior Financing in circumstances where the City (acting in good faith) is unwilling or unable to agree to any such amendment being made;
either Party may choose to terminate this Contract by issuing a termination notice on the other Party.
Where a termination notice is issued pursuant to Clause 3.6(a), this Contract shall (unless otherwise agreed by the Parties) terminate ten (10) Business Days after the date of the termination notice, following which:
the Parties shall comply fully with their obligations under Clause 62 (Consequences of Termination or Expiry); 
the Parties shall be relieved from all of their other obligations and liabilities arising out of this Contract and/or the PPP Documents, except to the extent expressly set out in this Clause 3.6;
the rights and obligations of the Contractor and the City under:
Clause 68 (Confidentiality) shall continue for a period of two (2) years after the date of the termination notice; and
Clauses 4.1(h) (Termination for Corruption or Fraud), 49 (Indemnities), 69 (Intellectual Property), 71.8 (Notices) and 71.10 (Governing Law and Dispute Resolution) and any other provision of this Contract which is expressed to survive termination or which is required to give effect to termination of this Contract shall continue until the expiry of any limitation period applicable under Applicable Law; and
Clause 3.6(c) shall apply.
[bookmark: _Ref476832276]Where this Clause 3.6(c) applies, if:
the Contractor has complied fully with its obligations under this Contract, including its obligations under Clause 10 (Consents) and Schedule 27 (Shared Risk Consents) and all of the Non-Dependent Contractor Conditions Precedent have been satisfied in full and/or waived pursuant to Clause 3.7 (Waiver of Conditions Precedent); or
a termination notice has been issued pursuant to Clause 3.6(a)(ii), the Contractor has complied fully with its obligations under this Contract, including its obligations under Clause 10 (Consents) and Schedule 27 (Shared Risk Consents) and all of the Non-Dependent Contractor Conditions Precedent have been satisfied in full and/or waived pursuant to Clause 3.7 (Waiver of Conditions Precedent) in each case only to the extent that the relevant Contractor's obligations and/or Non-Dependent Contractor Conditions are reasonably capable of being satisfied as at the date of termination;
then:
no Effective Date Breakage Costs shall be payable by either Party; 
the City shall reimburse the Contractor for any Environmental and Social Advisory Costs not already reimbursed by the City within fifteen (15) Business Days of the date of the termination notice; and
the Contractor shall be entitled to cancel the Security Bond with immediate effect.
[bookmark: _Ref473227565]Waiver of Conditions Precedent
[bookmark: _Ref463952909][bookmark: _Ref463950694]If at any time prior to the Effective Date Longstop Date, the City or the Contractor believe that it is desirable for one or more of the Conditions Precedent to be waived or treated as a condition subsequent to be satisfied after the Effective Date, it shall notify the other Party in writing as soon as is practicable and in any event no later than twenty (20) Business Days before the Effective Date Longstop Date. 
Any notification given pursuant to Clause 3.7(a) shall include full details of the relevant facts and circumstances, including but not limited to:
why the notifying Party believes that the relevant Condition(s) Precedent cannot be satisfied prior to the Effective Date Longstop Date; 
when the notifying Party believes that the relevant Condition(s) Precedent will be satisfied;
whether the notifying Party believes that the relevant Condition(s) Precedent should be waived or treated as a condition subsequent to be satisfied after the Effective Date; and
what potential impact the notifying Party believes such waiver or treatment is likely to have on the Parties and the Project.  
As soon as practicable following a notification given pursuant to Clause 3.7(a), the Parties shall consult with each other in good faith and use reasonable endeavours to agree whether the relevant Condition(s) Precedent should be waived and/or treated as a condition subsequent to be satisfied after the Effective Date and if so, on what terms, provided that, for the avoidance of doubt, in either case, the agreement of both Parties shall be required. If no agreement has been reached by the Effective Date Longstop Date, Clauses 3.3, 3.4, 3.5 or 3.6 shall apply, as applicable.
[bookmark: _Ref464048146]Security Bond
On or prior to the Contract Date, the Contractor shall provide to the City in accordance with Applicable Law an unconditional, irrevocable bank guarantee which is payable on first demand (the "Security Bond"), which is in a form acceptable to the City and is issued by a financial institution which is acceptable to the City.  The Contractor shall ensure that the Security Bond is for an amount of not less than the RSD equivalent of EUR 3,000,000 and that it shall remain valid and enforceable until the date which is twenty (20) Business Days after the Effective Date Longstop Date, or such later date as may be agreed by the Parties in writing.
[bookmark: _Ref457460146]The Contractor shall procure an extension of the validity of the Security Bond or any replacement Security Bond, if the terms of the Security Bond specify its expiry date, and the Effective Date has not occurred by the date fifteen (15) Business Days prior to such expiry date.  
If the Contractor fails to extend the validity of the Security Bond and/or provide any replacement Security Bond in accordance with Clause 3.8(b) (and has not provided a replacement), the City may claim at any time against the Security Bond the full amount of the Security Bond and the City shall retain the monies so realised until:
the later of the Effective Date and the date on which the Project Development Fee has been paid pursuant to Clause 3.10 (Project Development Fee); or 
if this Contract is terminated pursuant to Clause 3.4 (Non-satisfaction of City Conditions Precedent), the date falling five (5) Business Days after the date of the termination notice, 
provided that all such monies shall be repaid to the Contractor as soon as reasonably practicable and in any event within five (5) Business Days of either such date (as applicable).  
Subject to Clause 3.2 (Conditions Precedent), Clause 3.3 (Non-satisfaction of Contractor Conditions Precedent) and this Clause 3.8 (Security Bond), the City shall return the Security Bond within five (5) Business Days of the Effective Date or, if this Contract is terminated pursuant to Clause 3.4, within five (5) Business Days of the date on which such termination takes effect.
Base Case Adjustments
The Parties have agreed that on or immediately prior to the Effective Date, it may be necessary to make certain adjustments to the Base Case and corresponding adjustments to the Services Payment and Schedule 4 (Payment Mechanism).  Any such adjustments shall be made strictly in accordance with paragraph [7] of Schedule 19 (Revision of Base Case) and no other adjustments shall be permitted to be made to the Base Case and/or the Services Payment on or prior to the Effective Date. 
[bookmark: _Ref477332278]Project Development Fee
The Contractor undertakes that it shall pay the City the Project Development Fee in the following instalments:
Euro 540,000 by the date falling five (5) Business Days after the Contract Date; and
the balance of the Project Development Fee by the date falling five (5) Business Days after the Effective Date, 
by paying the relevant amount into the bank account or bank accounts (held in the name of the City and/or any of its advisers) notified to the Contractor by the City in writing, such written notice to be provided by the City no later than five (5) Business Days prior to the Contract Date.
[bookmark: _Ref464047166]Interim Services Period
The Interim Services Period will commence on the Interim Services Commencement Date and terminate on the earlier of:
the Services Commencement Date; and
the Termination Date.
[bookmark: _Ref464047085]Services Period
The Services Period will commence on the Services Commencement Date and terminate on the earlier of:
[bookmark: _Ref430867421]the Expiry Date; and
[bookmark: _Ref430867422]the Termination Date.
[bookmark: _Ref430867424][bookmark: _Toc432524266][bookmark: _Toc473903883]General warranties and undertakings
Contractor Undertakings
The Contractor undertakes with the City that for so long as this Contract remains in force, it shall:
[bookmark: _Ref430867427]not without the prior written consent of the City sell, transfer, lend or otherwise dispose of (other than by way of security for the benefit of the Senior Lenders) the whole or any part of its business or assets which would materially affect the ability of the Contractor to perform its obligations under this Contract;
[bookmark: _Ref430867428]not cease to be resident in the Republic of Serbia or transfer in whole or in part its undertaking, business or trade outside the Republic of Serbia;
[bookmark: _Ref430867429]not undertake the performance of its obligations under this Contract for the provision of the Services otherwise than through itself or a Sub-Contractor;
[bookmark: _Ref430867430]not without the written consent of the City incorporate any company or purchase or acquire or subscribe for any shares in any company save where such company is involved in the provision of the Services or the Works;
[bookmark: _Ref430867431]not without the prior written consent of the City (such consent not to be unreasonably withheld or delayed) make any loans or grant any credit or give any guarantee or indemnity to or for the benefit of any person or otherwise voluntarily or for consideration assume any liability (whether actual or contingent) in respect of any obligation of any other person except in the ordinary course of business and/or as contemplated by the Ancillary Documents and/or Financing Agreements; 
[bookmark: _Ref430867432]not change or cease its business or engage in any other business or any other activities which are not directly related to the Project and/or the performance of its obligations under this Contract; 
not commit any Corrupt or Fraudulent Act and shall use all reasonable endeavours to procure that no Contractor Related Party shall commit any Corrupt or Fraudulent Act; and
[bookmark: _Ref430867426][bookmark: _Ref456705240]give the City notice upon becoming aware that any litigation, arbitration, administrative or adjudication or mediation proceedings before or of any court, arbitrator or Relevant Authority is or may be threatened, pending and/or commenced which would have a material adverse effect on the Contractor's ability to perform its obligations under this Contract and shall, for so long as such proceedings subsist, keep the City reasonably informed.
Status of Warranties
All warranties, undertakings, indemnities and other obligations made, given or undertaken by the Contractor in this Contract are cumulative and none shall be limited in any way by reference to any other.
[bookmark: _Ref216736797][bookmark: _Ref457513896]Contractor Warranties
The Contractor warrants and undertakes to the City that as at the Contract Date:
[bookmark: _Ref430867436]it is properly constituted and incorporated under the laws of the Republic of Serbia and has the power to own its assets and to carry on its business as it is now being conducted;
[bookmark: _Ref430867437]it has the necessary legal capacity, power and authority to enter into and to exercise its rights and perform its obligations under this Contract, the PPP Documents, the Ancillary Documents and the other contractual documents envisaged by this Contract to be entered into by the Contractor ("Other Project Document(s)");
[bookmark: _Ref430867438]all action necessary on the part of the Contractor to authorise the execution of and the performance of its obligations under this Contract and the Ancillary Documents has been taken or, in the case of any PPP Document, Ancillary Document and any Other Project Document executed after the Contract Date, will be taken before such execution;
[bookmark: _Ref430867439]the obligations expressed to be assumed by the Contractor under this Contract, the PPP Documents, the Ancillary Documents and the Other Project Documents are, or in the case of any PPP Document, Ancillary Document and/or any Other Project Documents executed after the Contract Date will be, legal, valid, binding and enforceable and this Contract, each PPP Document, each Ancillary Document and each Other Project Document is or will be in the proper form for enforcement in the Republic of Serbia;
[bookmark: _Ref430867440]the execution, delivery and performance by it of this Contract, the PPP Documents, the Ancillary Documents and any Other Project Documents does not and will not contravene any provision of:
[bookmark: _Ref430867441]any existing Legislation either in force, or enacted but not yet in force and binding on the Contractor;
[bookmark: _Ref430867442]the constitutional documents of the Contractor;
[bookmark: _Ref430867443]any order or decree of any court or arbitrator which is binding on the Contractor; or
[bookmark: _Ref430867444]any obligation which is binding upon the Contractor or upon any of its assets or revenues;
[bookmark: _Ref430867445]it has not committed any Corrupt or Fraudulent Act; 
the Contractor Warranted Data is true and accurate in all material respects;
[bookmark: _Ref430867446]it has not, other than in connection with the Project, traded at any time since its incorporation as a company;
[bookmark: _Ref430867447]no claim is presently being assessed and no litigation, arbitration or administrative proceedings are presently in progress or, to the best of the knowledge of the Contractor, pending or threatened against it or any of its assets which will or might have a material adverse effect on the ability of the Contractor to perform its obligations under this Contract, any PPP Document, Ancillary Document and/or any Other Project Document;
[bookmark: _Ref430867448]it is not the subject of any other obligation, compliance with which will or is likely to have a material adverse effect on the ability of the Contractor to perform its obligations under this Contract, any PPP Document, any Ancillary Document and/or any Other Project Document;
[bookmark: _Ref430867449]no proceedings or other steps have been taken and not discharged (nor, to the best of the knowledge of the Contractor, threatened) for its winding-up or dissolution or for the appointment of a receiver, administrative receiver, administrator, liquidator, trustee or similar officer in relation to any of its assets or revenues;
[bookmark: _Ref430867450]this Contract, each PPP Document, each of the Ancillary Documents and each Other Project Document is or, when the Effective Date occurs, will be in full force and effect and constitutes or, when executed, will constitute the valid, binding and enforceable obligations of the parties thereto; and
[bookmark: _Ref430867451]the copies of the PPP Documents, the Ancillary Documents and any Other Project Documents which the Contractor has delivered, or, when executed, will deliver to the City are or, as the case may be, will be true and complete copies of such documents and there are not in existence any other agreements or documents replacing or relating to any of the PPP Documents, any of the Ancillary Documents and/or any Other Project Documents which would materially affect the interpretation or application of any of the PPP Documents, the Ancillary Documents and/or the Other Project Documents.
[bookmark: _Ref455234950][bookmark: _Ref457508776]City Warranties
The City warrants and undertakes to the Contractor that as at the Contract Date:
it is properly constituted and incorporated under the laws of the Republic of Serbia and has the power to own its assets and to carry on its business as it is now being conducted;
it has the necessary legal capacity, power and authority to enter into and to exercise its rights and perform its obligations under this Contract and the PPP Documents; 
all action necessary on the part of the City to authorise the execution of and the performance of its obligations under this Contract and the PPP Documents has been taken or, in the case of any PPP Documents which are executed after the Contract Date, will be taken before such execution;
the obligations expressed to be assumed by the City under this Contract and the PPP Documents, are, or in the case of any PPP Document executed after the Contract Date will be, legal, valid, binding and enforceable and this Contract and each PPP Document is or will be in the proper form for enforcement in the Republic of Serbia;
the execution, delivery and performance by it of this Contract and the PPP Documents does not and will not contravene any provision of:
any existing Legislation either in force, or enacted but not yet in force and binding on the City;
the constitutional documents of the City;
any order or decree of any court or arbitrator which is binding on the City; or
any obligation which is binding upon the City or upon any of its assets or revenues; 
it has not committed any City Corrupt or Fraudulent Act; 
it is not the subject of any other obligation, compliance with which will or is likely to have a material adverse effect on the ability of the City to perform its obligations under this Contract or any PPP Document; and
the information set out in Part 1 (Title Information) of Schedule 7 (Site and Property Matters) is true, complete and accurate in all material respects.
Disclosed Data
Subject to Clauses 4.4 (City Warranties) and 4.7 (Fraudulent Statements) the City does not give any warranty or undertaking as to the relevance, completeness, accuracy or fitness for any purpose of any of the Disclosed Data.
No Liability to Contractor 
Subject to Clauses 4.4 (City Warranties) and 4.7 (Fraudulent Statements), neither the City nor any City Related Party shall be liable to the Contractor in any way as a result of:
[bookmark: _Ref430867454]any inaccuracy, omission, unfitness for any purpose or inadequacy of any kind whatsoever in the Disclosed Data; or
[bookmark: _Ref430867455]any failure to make available to the Contractor any materials, documents, drawings, plans or other information relating to the Project.
[bookmark: _Ref216704375]Fraudulent Statements
Nothing in this Clause 4 (General warranties and undertakings) shall exclude any liability which the City or any City Related Party would otherwise have to the Contractor in respect of any statements made fraudulently or with the intention of deliberately misleading the Contractor or which are a consequence of gross negligence prior to the Contract Date.
[bookmark: _Ref430867457]The provisions of this Clause 4 (General warranties and undertakings) are without prejudice to the Contractor's express rights and remedies under or pursuant to this Contract.
Repetition of Warranties as at the Effective Date
On the Effective Date:
the Contractor shall repeat and/or shall be deemed to have repeated the warranties and undertakings given pursuant to Clause 4.3 (Contractor Warranties); and
the City shall repeat and/or shall be deemed to have repeated the warranties and undertakings given pursuant to Clause 4.4 (City Warranties). 
[bookmark: _Ref430867458][bookmark: _Toc432524267][bookmark: _Toc473903884]Contractor's due diligence
[bookmark: _DV_M204][bookmark: _Ref430867459]Subject to Clauses 4.4 (City Warranties), 4.7 (Fraudulent Statements), 9 (Site conditions) and 15 (Fossils, Antiquities and Cultural Heritage), the Contractor shall be deemed to have:
[bookmark: _Ref430867460]satisfied itself as to the assets to which it will acquire rights and the nature and extent of the risks assumed by it under this Contract; and
[bookmark: _Ref430867461]gathered all information necessary to perform its obligations under this Contract and other obligations assumed including:
[bookmark: _Ref430867462]information as to the nature, location and condition of the Site (including hydrological, geological, geotechnical and sub-surface conditions);
[bookmark: _Ref430867463]current and projected tonnages, trends and composition of Contract Waste; and
[bookmark: _Ref430867464]information relating to archaeological finds, areas of archaeological scientific or natural interest, local conditions and facilities and the quality of existing structures.
[bookmark: _Ref430867466]Subject to Clauses 4.4 (City Warranties) and 4.7 (Fraudulent Statements) and except for any express provisions of this Contract having the contrary effect, the Contractor shall not in any way be relieved from any obligation under this Contract nor shall it be entitled to claim against the City on grounds that any information, whether obtained from the City or otherwise (including information made available by the City), is incorrect or insufficient and shall make its own enquiries as to the accuracy and adequacy of that information.
[bookmark: _Ref430867467][bookmark: _Toc432524268][bookmark: _Toc473903885]Project Documents
[bookmark: _Ref216704606][bookmark: _Ref430867468]Delivery of Initial and amended Ancillary Documents
[bookmark: DocXTextRef39][bookmark: DocXTextRef41][bookmark: DocXTextRef40][bookmark: DocXTextRef42]On or immediately prior to the Effective Date, the Contractor shall provide to the City certified copies of all of the Ancillary Documents as listed in Part A of Schedule 5 (Ancillary Documents and Financing Agreements) and all of the Initial Financing Agreements as listed in Part B of Schedule 5 (Ancillary Documents and Financing Agreements).
[bookmark: _Ref430867469][bookmark: _Ref215400959][bookmark: DocXTextRef43][bookmark: DocXTextRef46]Without prejudice to Clauses 6.1, 6.2 or 6.3, or to the definition of Senior Financing Agreements in Schedule 1 (Definitions), if at any time an amendment is made to any Ancillary Document or Financing Agreement, or the Contractor enters into a new Ancillary Document or Financing Agreement (or any agreement which affects the interpretation or the application of any Ancillary Document or Financing Agreement), the Contractor shall deliver to the City a conformed copy of each such amendment or agreement within ten (10) Business Days of the date of its execution or creation (as the case may be), certified as a true copy by an officer of the Contractor.
[bookmark: _Ref430867470]Ancillary Documents
[bookmark: _Ref431224316]The Contractor shall perform its obligations under, and observe all of the provisions of, the Ancillary Documents and shall not:
[bookmark: _Ref430867471][bookmark: _Ref216728497]terminate or agree to the termination of all or part of any of the Ancillary Documents;
[bookmark: _Ref430867472][bookmark: _Ref272333490]make or agree to make any material variation of any Ancillary Document;
[bookmark: _Ref430867473][bookmark: _Ref272333509]in any material respect depart from its obligations, (or waive or allow to lapse any rights it may have in a material respect), or procure that any counterparty to an Ancillary Document in any material respect departs from its obligations (or waives or allows to lapse any rights it may have in any material respect), under any Ancillary Document; or
[bookmark: _Ref272333528][bookmark: _Ref430867474]enter into (or permit the entry into by any other person of) any agreement replacing all or part of (or otherwise materially and adversely affecting the interpretation of) any Ancillary Document,
[bookmark: DocXTextRef49][bookmark: DocXTextRef50]unless the proposed course of action (and any relevant documentation) has been submitted to the City's Representative for review under the Review Procedure and there has been no objection in accordance with paragraph [3] of the Review Procedure within twenty (20) Business Days of receipt by the City's Representative of the submission of the proposed course of action (and any relevant documentation), or such shorter period as may be agreed by the Parties and the Contractor has complied with Clause 63 (Assignment and Subcontracting).
[bookmark: _Ref430867476]Where the proposed course of action is referred to the Review Procedure pursuant to Clause (a) above, the City shall be entitled to object to the entering into of any such agreement where this would be contrary to Clause 63.6 (Refusal of Consent).
[bookmark: _Hlt215489282][bookmark: _Hlt215489288][bookmark: _Ref215489346][bookmark: _Ref430867477]Changes to Financing Agreements and Ancillary Documents
[bookmark: _Ref430867478]Without prejudice to this Clause 6 (Project Documents) and Clause 46 (Refinancings), the Contractor shall not, without the prior written consent of the City, enter into new Financing Agreements or terminate, amend, waive its rights or otherwise deal with its Financing Agreements if this may reasonably be expected to have a material adverse effect on the ability of the Contractor to perform its obligations under the Ancillary Documents or this Contract.
[bookmark: _Ref430867479][bookmark: _Ref216704763]No amendment, waiver or exercise of a right under this Contract, any Financing Agreement or Ancillary Document shall have the effect of increasing the City's liabilities on early termination of this Contract unless:
[bookmark: _Ref430867480]the Contractor has obtained the prior written consent of the City to such increased liability for the purposes of this Clause 6.3 (Changes to Financing Agreements and Ancillary Documents) or
[bookmark: _Ref430867481]it is a Permitted Borrowing.
In the event of any conflict between Clause 6.3(b) and any other provision of this Contract, Clause 6.3(b) shall prevail.
[bookmark: _Ref456702776][bookmark: _Ref456702782][bookmark: _Ref430867482][bookmark: _Toc432524269][bookmark: _Ref464643814][bookmark: _Toc473903886]Representatives, Liaison and Communications
[bookmark: _Ref430867484]Representatives of the City
[bookmark: _Ref430867485]The City's Representative shall be [insert name] or such other person appointed pursuant to this Clause.  The City's Representative shall exercise only those functions and powers of the City in relation to the Project which are identified in this Contract as functions or powers to be carried out by the City's Representative.
[bookmark: _Ref430867487]The City may by notice to the Contractor change the City's Representative.  Such change shall have effect on the date specified in the written notice (which date shall, other than in the case of an Emergency, be a date which will not cause material inconvenience to the Contractor in the execution of its obligations under this Contract).
[bookmark: _Ref430867491]Representatives of the Contractor
[bookmark: _Ref430867492]The Contractor's Representative shall be [insert name] or such other person appointed pursuant to this Clause.  The Contractor's Representative shall have full authority to act on behalf of the Contractor for all purposes of this Contract.  Except as previously notified in writing before such act by the Contractor to the City, the City and the City's Representative shall be entitled to treat any act of the Contractor's Representative in connection with this Contract as being expressly authorised by the Contractor and the City and the City's Representative shall not be required to determine whether any express authority has in fact been given.
[bookmark: _Ref430867493]The Contractor may by notice to the City change the Contractor's Representative.  Where the Contractor wishes to do so, it shall by written notice to the City propose a substitute for approval, taking account of the need for liaison and continuity in respect of the Project.  Such appointment shall be subject to the approval of the City (not to be unreasonably withheld or delayed).
[bookmark: _Ref430867483]Liaison 
The Parties shall comply with Schedule 13 (Liaison Procedure).
Communications to be in writing
Subject to any express provisions in this Contract to the contrary, all instructions, decisions, approvals and/or other communications from the City and/or City’s Representative to the Contractor and from the Contractor and/or the Contractor’s Representative to the City and/or the City’s Representative which are intended to have a binding effect on the Contractor or the City (as the case may be) shall be given in writing or, if given orally, shall be confirmed in writing no later than the next Business Day.
[bookmark: _Ref456702802][bookmark: _Ref456702807][bookmark: _Ref457479786][bookmark: _Toc473903887]Site and Property Matters
General
The Parties shall comply with Schedule 7 (Site and Property Matters), Schedule 8 (Lease Agreement) and the terms of the Lease. 
[bookmark: _Ref464639226]Lease
The City hereby grants to the Contractor the right of lease (the "Lease") over the land consisting of the Cadastral Lots and all buildings and structures present on such land:
with respect to the Group 1 Cadastral Lots with  legal effect from the Contract Date; and
with respect to the Group 2 Cadastral Lots with legal effect from the Group 2 Cadastral Lots Effective Date;
on the terms as set out in this Clause 8 (Site and Property Matters).  
No Compensation
The City grants the Lease to the Contractor without compensation, in accordance with the PPP Law of the Republic of Serbia and this Contract, and pursuant to Article 86 paragraph 1 in connection with Article 100 paragraph 3 of the Law on Planning and Construction.
[bookmark: _Ref464573195]Term of Lease
The term of the Lease shall commence:
with respect to the Group 1 Cadastral Lots on the Contract Date; and
with respect to the Group 2 Cadastral Lots on the Group 2 Cadastral Lots Effective Date;
and shall expire on the earlier of:
the Expiry Date; 
the Termination Date, 
provided that, in any case, it shall not last more than thirty five (35) years from the Contract Date.
Contractor’s Possession of the Cadastral Lots
The City shall procure that the Contractor is entitled to possession of:
the Group 1 Cadastral Lots from the Contract Date; and
the Group 2 Cadastral Lots from the Group 2 Cadastral Lots Effective Date;  
solely for the purposes of implementing the Works in accordance with the Works Delivery Plan. Such possession by the Contractor shall be free of any restrictions, encumbrances and/or third party rights which might unreasonably prevent, restrict, hinder or otherwise interfere with the Contractor's proper performance of its obligations under this Contract and taken together shall be sufficient to enable it to apply for and obtain the Consents, prepare to carry out the Works and prepare to perform the Interim Services and its other obligations under the Contract.
Contractor’s Possession of the Cadastral Lots from the Interim Services Commencement Date
The City shall ensure that from the Interim Services Commencement Date, the Contractor is entitled to exclusive possession of the Cadastral Lots, which shall be sufficient to enable it to carry out the Works, perform the Interim Services, the Services and its other obligations under this Contract and carry out such other activities as may be contemplated by this Contract.  Such possession by the Contractor shall be free of any restrictions, encumbrances and/or third party rights which might unreasonably prevent, restrict, hinder or otherwise interfere with the Contractor's proper performance of its obligations under this Contract.
Accessibility to the City and Third Parties
The Contractor shall:
at all times after the Effective Date but prior to the Interim Services Commencement Date, maintain within the Site sufficient and adequate access to the Existing Landfill Site, so as to ensure that the Existing Landfill Site remains fully accessible to the City, the PUCs and their respective employees, agents and contractors; and
at all times after the Interim Services Commencement Date, maintain sufficient and adequate access to the Site, so as to ensure that:
the City can exercise and/or perform its rights and obligations under this Contract, the PPP Documents, all Applicable Law and all Consents and perform any other functions contemplated in this Contract; and 
the PUCs and their employees, agents and contractors (including but not limited to any waste collection and/or delivery contractors) can deliver Contract Waste to the Contractor at the Designated Delivery Point and perform any other functions contemplated in this Contract.
[bookmark: _Ref476660455]Adjacent Land and Third Party Consents
Without prejudice to Clauses 9.3 (Contamination) and 9.4 (Landfill Stability), the Contractor shall use all reasonable endeavours not to do or permit or suffer to be done anything which might:
be or become a danger or nuisance or give rise to liability to any Adjoining Owners or to members of the public generally; or
cause damage or Contamination to any Adjoining Property; or
(unless permitted by a Third Party Consent and then only in accordance with the terms of the Third Party Consent) interfere with any Adverse Rights,
and, without prejudice to any other term of this Contract, the Contractor shall at its own expense in the carrying out of the Works and/or Services take all reasonable measures and precautions to avoid any such danger, nuisance, liability, damage, Contamination or interference and shall make good any damage or nuisance so caused.
If the Works and/or Services cannot be carried out without interfering with any Adverse Right, the Contractor shall promptly and at its own expense obtain all necessary Third Party Consents and/or the approval of the relevant party (or, as the case may be, parties) and shall pay such sums as may be required for the giving of such Third Party Consent and/or approval of any party whose approval is required. Upon obtaining any Third Party Consent and/or approval of any party whose approval is required, the Contractor shall supply to the City a copy of any such consent, or, as the case may be, approval. The City shall use reasonable endeavours (but without being required to incur any costs) to assist the Contractor in obtaining any approval of a party whose approval may be required. 
The Contractor shall make good any damage to any roads, footpaths, Conduits, services, landscaping and other works on any Adjoining Property which is caused by the Contractor or any Contractor Related Party.
This Clause 8.8 (Adjacent Land and Third Party Consents) shall not apply to Adjoining Property or Adjoining Owners in respect of the Existing Landfill prior to the Interim Services Commencement Date.
[bookmark: _Ref464639259]Registration
For the purpose of performing registration activities under Applicable Law, including but not limited to the registration of the Lease in the Real Estate Cadastre and obtaining the Construction Permit in the procedure before the relevant authorities, the Parties shall execute short-form lease agreements (each a “Lease Agreement”) in the form provided in Schedule 8 (Lease Agreement):
with respect to the Group 1 Cadastral  Lots on or before the Contract Date; and 
with respect to the Group 2 Cadastral Lots on or before the Group 2 Cadastral Lots Effective Date,
each in ten (10) counterparts, five (5) of which each Party shall be entitled to retain.
In case of conflict between this Contract and any Lease Agreement, this Contract shall prevail.
The Lease Agreements shall automatically expire at the same time as the Lease expires pursuant to Clause 8.4 (Site and Property Matters).
Any amendment or variation of the Lease Agreement shall be conducted in accordance with the procedures prescribed for amendment and/or variation of this Contract. 
The Contractor shall apply for and procure registration of the Lease Agreements (and any amendment and/or variation to any Lease Agreement made in accordance with the terms of this Contract) at the Real Estate Cadastre as soon as reasonably practicable after the date of execution of the same and shall within ten (10) Business Days after a decision on registration of the Lease becomes final, supply copies of the decision on registration of the Lease and the relevant excerpts from the Real Estate Cadastre to the City's Representative.
The City shall use reasonable endeavours (but without being required to incur any cost) to assist the Contractor in responding to any requisitions raised by the Real Estate Cadastre.
[bookmark: _Ref430867542][bookmark: _Toc432524271][bookmark: _Toc473903888]Site conditions
[bookmark: _Ref430867543][bookmark: _Ref216705288]Site Conditions
Without prejudice to Clauses 9.3 (Contamination) and 9.4 (Landfill Stability), the Site Conditions shall be the sole responsibility of the Contractor.  Accordingly, the Contractor shall be deemed to have:
[bookmark: _Ref430867544]carried out ground physical and geophysical investigation and to have inspected and examined the Site and its surroundings and (where applicable) any existing structures or works on, over or under the Site;
[bookmark: _Ref430867545]satisfied itself as to the nature of the Site Conditions, the ground, ecosystem, water table, drainage and the subsoil, the form and nature of the Site, the load bearing and other relevant properties of the Site, the risk of injury or damage to property affecting the Site, the nature of the materials to be excavated, the existence of any overhead or underground cables, pipes, drains and other utilities and the nature of the design, works and materials necessary for the execution of the Works;
[bookmark: _Ref430867546]satisfied itself as to the adequacy of the means and rights of access to and through the Site and any accommodation it may require for the purposes of fulfilling its obligations under this Contract (such as additional land or buildings outside the Site);
[bookmark: _Ref430867547]satisfied itself as to the possibility of interference from Adjoining Owners;
[bookmark: _Ref430867548]satisfied itself as to the precautions, times and methods of working necessary to prevent any nuisance or interference, whether public or private, being caused to third parties; and
[bookmark: _Ref430867549]satisfied itself as to the presence or likely presence of Contamination at the Site.
[bookmark: _Ref430867551]Without prejudice to Clauses 9.3 (Contamination) and 9.4 (Landfill Stability), the Contractor shall not be entitled to make any claim in relation to Site Conditions against the City of any nature whatsoever, on any grounds including the fact that incorrect or insufficient information on any matter relating to the Site was given to it by the City, a City Related Party or any other person.
[bookmark: _Ref455237715][bookmark: _Ref216705293]Contamination
[bookmark: _Ref456724976][bookmark: _Ref430867552]Subject to this Clause 9.3 (Contamination) and Clause 9.5 (Monitoring Breach):
the Contractor shall:
[bookmark: _Ref456940263]from the Interim Services Commencement Date, monitor the whole of the Site for Contamination in accordance with the Site Condition Monitoring Protocol, the Contract, the Output Specifications, the Services Delivery Plan, Good Industry Practice, International Environmental and Social Standards, all Applicable Law and all Consents;
from the Interim Services Commencement Date, clean up and/or otherwise deal with any Contamination at or from the Site in accordance with the requirements of the Contract, the Output Specifications, Good Industry Practice, International Environmental and Social Standards, all Applicable Law, all Consents and any orders, notices or directions of any Relevant Authority which are binding under Applicable Law (whether made against the City or the Contractor);
at all times, be solely responsible for all risks, liabilities and other consequences which may exist or may arise as a result of, or in connection with, Contractor Contamination; and
at all times, hold the City harmless from cleaning up and otherwise dealing with Contractor Contamination and indemnify the City in respect of all Direct Losses incurred by the City or any City Related Parties as a result of the existence of such Contractor Contamination; and
[bookmark: _Ref463956528]the City shall:
promptly reimburse the Contractor for all costs reasonably and properly incurred by it in complying with its obligations to clean up and otherwise deal with any Contamination (other than Contractor Contamination) at or from the Site; 
hold the Contractor harmless from and indemnify the Contractor in respect of all Direct Losses incurred by the Contractor or any Contractor Related Parties as a result of the existence of Contamination (other than Contractor Contamination) at or from the Site, to the extent that such Direct Losses are incurred as a consequence of:
(A)	third party actions or claims being brought against the Contractor and/or a Contractor Related Party; and/or 
(B)	fines, penalties and/or any other liabilities (including clean up obligations or liabilities) being imposed on the Contractor and/or a Contractor Related Party pursuant to Applicable Law,
due to the existence of such Contamination.
[bookmark: _Ref464555177]Subject to this Clause 9.3 (Contamination) and Clause 9.5 (Monitoring Breach), if and to the extent that Contamination (other than Contractor Contamination) exists in any part of any Site and the same is discovered (and without prejudice to Clause 9.3(a)(ii)):
it shall be treated as a Compensation Event for the purposes of this Contract; and 
any work which is required or instructed to be done in consequence of such Contamination shall be deemed to be a City Change which cannot be withdrawn by the City without the agreement of the Contractor.
[bookmark: _Ref456871889][bookmark: _Ref430867553]Landfill Stability
Subject to this Clause 9.4 (Landfill Stability) and Clause 9.5 (Monitoring Breach):
the Contractor shall:
[bookmark: _Ref464467814]from the Interim Services Commencement Date, monitor the condition, safety and structural integrity of each landfill located at the Site in accordance with the Site Condition Monitoring Protocol, the Contract, the Output Specifications, the Services Delivery Plan, Good Industry Practice, International Environmental and Social Standards, all Applicable Law and all Consents;
from the Interim Services Commencement Date, stabilise and/or otherwise deal with any City Landfill Adverse Event and any Contractor Landfill Adverse Event which may occur at the Site in accordance with the requirements of the Contract, the Output Specifications, Good Industry Practice, International Environmental and Social Standards, all Applicable Law and all Consents;
at all times, be solely responsible for all risks, liabilities and other consequences which may exist or may arise as a result of, or in connection with, any Contractor Landfill Adverse Event; and
at all times, hold the City harmless from dealing with a Contractor Landfill Adverse Event and indemnify the City in respect of all Direct Losses incurred by the City or any City Related Parties as a result of the existence of such Contractor Landfill Adverse Event; and
[bookmark: _Ref470870611]the City shall:
promptly reimburse the Contractor for all costs reasonably and properly incurred by it in complying with its obligations to stabilise and otherwise deal with any City Landfill Adverse Event;
hold the Contractor harmless from and indemnify the Contractor in respect of all Direct Losses incurred by the Contractor or any Contractor Related Parties as a result of the occurrence of any City Landfill Adverse Event, to the extent that such Direct Losses are incurred as a consequence of:
(A)	third party actions or claims being brought against the Contractor and/or a Contractor Related Party; and/or 
(B)	fines, penalties and/or any other liabilities being imposed on the Contractor and/or a Contractor Related Party pursuant to Applicable Law,
due to the occurrence of such a City Landfill Adverse Event.
[bookmark: _Ref464555253]Subject to this Clause 9.4 (Landfill Stability) and Clause 9.5 (Monitoring Breach), if and to the extent that a City Landfill Adverse Event occurs:
it shall be treated as a Compensation Event for the purposes of this Contract; 
any work which is required or instructed to be done by the Contractor in consequence of such City Landfill Adverse Event shall be deemed to be a City Change which cannot be withdrawn by the City without the agreement of the Contractor.
[bookmark: _Ref471929462][bookmark: _Ref470870577]Monitoring Breach
Notwithstanding any other provision of this Contract, the protection afforded to the Contractor pursuant to Clauses 9.3(a)(ii), 9.3(b), 9.4(a)(ii) and/or 9.4(b) shall not apply in relation to (and to the extent of):
any costs and/or Direct Losses incurred by the Contractor or any Contractor Related Parties; and:
any delays or other consequences suffered by the Contractor or any Contractor Related Parties,
which arise as a result of the Contractor being in material breach of its obligations under Clauses 9.3(a)(i)(1) and/or 9.4(a)(i)(1), Part [6] of the Output Specifications and/or Part [*] of the Services Delivery Plan. 
Storage of hazardous materials
The Contractor shall ensure that any hazardous materials or equipment used or intended to be used in the carrying out of the Works or the provision of the Services are kept under control and in safe keeping in accordance with all relevant Consents, Legislation, International Environmental and Social Standards and Good Industry Practice, and shall ensure that all such materials are properly and clearly labelled on their containers, and shall promptly inform the City of all such materials being used or stored at the Site and shall comply with any other reasonable requirement of the City in respect of such materials and equipment.
[bookmark: _Ref430867555][bookmark: _Toc432524272][bookmark: _Toc473903889]Consents 
[bookmark: _Ref463959976]Contractor obligations
The Contractor shall:
[bookmark: _Ref430867558]at its own expense apply for, obtain, implement and maintain and renew as necessary all Consents (other than City Consents) which may from time to time be required for or in connection with:
the carrying out of the Works and/or the performance of the Services; and
subject to the City complying with its obligations under Clause 14.1(b), the construction, completion, installation, commissioning and/or testing of the Electricity Transmission Infrastructure, each in the name of EMS if required by EMS or as necessary in order to comply with Applicable Law;
[bookmark: _Ref430867559]comply with the provisions and conditions of or attached to any Consents and procure that no such Consent is breached by any Contractor Related Party and use reasonable endeavours to procure that no Consent is revoked and that all Consents continue in full force and effect for such time as is necessary for the Contractor to carry out the Works and/or the Services; 
[bookmark: _Ref430867560][bookmark: DocXTextRef95]notify the City promptly of any notices received (whether from any Relevant Authority or any other person) relating in any way to any Consent and provide to the City a copy of any such notice within five (5) Business Days of receipt by the Contractor; 
provide to the City on a regular basis (which shall be at least Monthly) a written summary of the status of each Critical Consent, the action taken by the Contractor in relation to each Critical Consent since the date on which the last written summary was provided and the action which it anticipates taking in the next Month in order to comply with its obligations in this Clause 10 (Consents) in relation to the Critical Consents; 
at the City's request, provide reasonable assistance:
to the City in relation to the City Consents; and
to the City, the Heat Off-Taker and/or such other third parties as may be notified to the Contractor in writing in relation to any Consents which may be required in connection with the construction, completion, installation, commissioning and/or testing of the Heat Transmission Infrastructure; 
implement and/or comply with any conditions of the Consents, as required; 
[bookmark: _Ref458554291][bookmark: _Ref430867561]prepare in accordance with the requirements of this Contract, the Output Specifications, International Environmental and Social Standards, Good Industry Practice and all Applicable Law, all documentation which must be prepared in connection with the Project of rehabilitation and re-cultivation (projekat sanacije i rekultivacije) of Existing Landfill, including but not limited to any documentation which must be submitted to and/or which may be required by the Ministry of Agriculture and Environmental Protection in order for it to provide any approval required in order for the Parties to implement the Project and/or perform their respective obligations under this Contract; and
not without the prior written consent of the City (which consent shall not be unreasonably withheld or delayed) apply for or agree to any change, relaxation or waiver of any Consent (whether obtained before or after the date of the Contract) or of any condition attached to it but, subject to the compliance by the Contractor with its obligations under this Clause 10 (Consents), references in this Contract to Consents shall be construed as referring to the Consents as from time to time varied, relaxed or waived.
[bookmark: _Ref430867563]Consents List
The Contractor shall:
[bookmark: _Ref430867564][bookmark: DocXTextRef98]within thirty (30) Business Days of the Contract Date and thereafter on each anniversary of the Contract Date provide to the City's Representative a comprehensive list of all Consents which are required in respect of the Facilities which have been or will be applied for and/or all the Consents obtained ("Consents List").  The Consents List shall identify in respect of each Facility the:
[bookmark: _Ref430867565]date on which each such Consent application was made;
[bookmark: _Ref430867566]date on which each such Consent is expected or was obtained;
[bookmark: _Ref430867567]date for any renewal for each such Consent; and
[bookmark: _Ref430867568]any accompanying documents; and
[bookmark: _Ref430867569]as soon as reasonably practicable following a request to do so, supply free of charge to the City's Representative a copy of any document or documents referred to in the Consents List.
[bookmark: _Ref456707089]City obligations
The City shall:
[bookmark: _Ref456707120]at its own expense apply for, obtain, implement and maintain and renew as necessary the City Consents; 
[bookmark: _Ref458556768]at the Contractor's request, submit within such time period as may be reasonably required by the Contractor, such documentation prepared by the Contractor pursuant to Clause 10.1(g) as the Contractor may reasonably require to be submitted to the Ministry of Agriculture and Environmental Protection for its approval; and
at the Contractor's request and cost, provide reasonable assistance to the Contractor in relation to the Critical Consents.
Shared Risk Consents
Without prejudice to this Clause 10 (Consents), the Parties shall comply with Schedule 27 (Shared Risk Consents) in relation to each Shared Risk Consent.
[bookmark: _Ref463949435][bookmark: _Ref463949452][bookmark: _Toc473903890]Environmental and Social Requirements 
The Parties shall comply with Schedule 9 (Environmental and Social Requirements).
[bookmark: _Ref430867570][bookmark: _Toc432524273][bookmark: _Toc473903891]Works obligations
[bookmark: _Ref430867571][bookmark: _Ref216707534]Obligation to Carry Out
The Contractor shall or shall procure that the Construction Sub-Contractor (and its sub-contractors and/or consultants) shall carry out the design (including the preparation of Design Data) and the construction, completion, commissioning and testing of the Works so that:
[bookmark: _Ref430867572][bookmark: _Ref257044126]each Facility shall achieve the Readiness Date on or before the Planned Readiness Date;
[bookmark: _Ref430867573][bookmark: _Ref257044127]each Interim Services Facility shall achieve Acceptance on or before the Planned Interim Services Commencement Date;
each other Facility shall achieve Acceptance on or before the Planned Services Commencement Date;
[bookmark: _Ref430867574][bookmark: _Ref257038307][bookmark: _Ref479678132]the Existing Landfill Remediation Works shall achieve Existing Landfill Remediation Works Completion on or before the Planned Existing Landfill Remediation Works Completion Date; 
the Works fully comply with and meet all the requirements of this Contract, the Output Specifications, the Commissioning Requirements, the Works Delivery Plan, the Construction Programme, International Environmental and Social Standards, Good Industry Practice, all Applicable Law and all Consents;
[bookmark: _Ref430867575]all materials, goods and products used or included in the Works: 
will be new, unless the City agrees otherwise in writing or the contrary is set out in the Output Specifications and Works Delivery Plan; 
will be of satisfactory quality;
will not be listed and/or referred to as "Prohibited Materials" in the Output Specifications; and
[bookmark: _Ref447795473]will not include any products or materials not in conformity with relevant Serbian or European Union standards or codes of practice which at the time of use are widely known to building contractors or members of the relevant design profession to be deleterious to health or safety or to the durability of buildings and/or other structures and/or finishes and/or plant and machinery in the particular circumstances in which they are used;
[bookmark: _Ref430867576]all persons employed in connection with the performance of the Works will be skilled and experienced in their several professions, trades and callings;
[bookmark: _Ref430867577]all aspects of the Works will be adequately supervised by sufficient numbers of persons having adequate knowledge of such matters for the satisfactory and safe performance of the Works in accordance with this Contract;
[bookmark: _Ref430867578]the Works are maintained in good order, kept in a safe condition and protected from damage, and working areas of the Site are secure against trespassers and clean and tidy so far as is practicable having regard to the nature of the Works; and
[bookmark: _Ref430867579]adequate retaining and supporting walls are provided to support any Adjoining Property during the carrying out of the Works;
the Landfill PUC and each Waste Delivery PUC and their respective employees, agents and contractors continue to have uninterrupted access to the Existing Landfill Site up to the Interim Services Commencement Date; 
each Waste Delivery PUC and their employees, agents and contractors (including but not limited to any waste collection and/or delivery contractors) continue to have uninterrupted access to the Designated Delivery Point at all times; 
any inconvenience and/or disruption to the Landfill PUC's ongoing use and/or operation of the Existing Landfill Site up to the Interim Services Commencement Date is minimised to the greatest extent possible, in line with the Interface Protocol,
provided always that for the purposes of Clause 12.1(f)(iv), if and to the extent that there is a direct conflict between relevant Serbian and European Union standards or codes of practice, such that it is impossible for the Contractor to comply with both, the Contractor shall comply with the Serbian standards or codes of practice unless instructed to do otherwise by the City in writing.
[bookmark: _Ref430867580]Overall Responsibility
The obligations in Clause 12.1 (Obligation to Carry Out) are independent obligations.  In particular:
[bookmark: _Ref430867581]the fact that the Contractor has complied with the Output Specifications but not the Works Delivery Plan shall not be a defence to an allegation that the Contractor has not satisfied the Works Delivery Plan provided that the Output Specifications shall take priority over the Works Delivery Plan in the event of any discrepancy or inconsistency between them; and
[bookmark: _Ref430867582]the fact that the Contractor has complied with the Works Delivery Plan but not the Output Specifications shall not be a defence to an allegation that the Contractor has not satisfied the Output Specifications.
[bookmark: _Ref430867583]Works Stipulations
During the carrying out of the Works the Contractor shall or shall procure that the Construction Sub-Contractor and its sub-contractors and/or consultants shall:
[bookmark: _Ref430867584]not use or occupy or permit the Site or any land upon which the Works are being undertaken to be used or occupied for any purpose other than the carrying out of the Works;
[bookmark: _Ref430867585]not deposit or manufacture or permit to be deposited or manufactured on the Site or any land upon which the Works are being undertaken any materials which are not required for or result from the carrying out of the Works;
[bookmark: _Ref430867586]at the Contractor's sole cost transport all surplus materials arising from the Works and arrange for the disposal of the same at such places as may lawfully be used for disposal and the Contractor shall comply with its legal obligations in applicable Legislation in relation to ensuring that such materials will not cause or give rise to pollution of the environment;
[bookmark: _Ref430867587]ensure that all vehicles leaving the Site are adequately cleaned to prevent the deposit of waste materials and debris on the Adjoining Property or any highway, road and/or footpath and if any such material or debris is so deposited the Contractor shall forthwith employ such measures as shall be necessary to remove the material and debris and to clean and reinstate the Adjoining Property and/or any highway, road and/or footpath to the reasonable satisfaction of the owners or occupiers of the Adjoining Property or any highway, road and/or footpath as the case may be;
[bookmark: _Ref430867588]not without the written consent of the City erect or permit or suffer to be erected on any Site any temporary structure except site accommodation usual in connection with works of a like nature to the Works or as contemplated by the Works Delivery Plan; and
[bookmark: _Ref430867589]not erect or exhibit or permit or suffer to be erected or exhibited on any part of any Site any signs or trade boards save those previously approved in writing by the City (such approval not to be unreasonably withheld or delayed) and/or those that are required to be erected or exhibited by virtue of any Applicable Law and/or any Consent. 
[bookmark: _Ref430867590]Utilities
Subject to Clause 12.4(b), the Contractor shall in relation to the services and utilities required or affected as a result of the carrying out of the Works and/or providing the Services:
[bookmark: _Ref430867591]be responsible for determining the location of such services and utilities as may be at the Site and for the maintenance of access to such services and utilities at the Site (which shall include verifying the information contained in Table [3] of Schedule 2 (Output Specifications) insofar as the provision of the relevant service and/or utility is not an obligation of the City under this Contract);
[bookmark: _Ref430867592]make and rely upon all necessary investigations and surveys as to such services and utilities at the Site;
[bookmark: _Ref430867593]make provision for lawfully diverting, disconnecting or otherwise dealing as may be necessary with any services and utilities which may cross the Site and which may be impacted by the Services or the Works;
[bookmark: _Ref430867594]pay to all Relevant Authorities or other third parties all costs and expenses incurred in diverting, disconnecting or otherwise carrying out works in respect of such services and utilities within the Site;
[bookmark: _Ref430867595]make or procure connection and access into services and utilities outside the Site; and
[bookmark: _Ref430867596]otherwise do all that is required in relation to the utilities required for the purposes of carrying out the Works and as will be necessary to provide the Services.
[bookmark: _Ref448157872]The City shall:
procure that all necessary infrastructure required to supply potable water to the Site at a flow rate of at least 3.5 litres per second is in place on or before the Effective Date and that such infrastructure remains in place thereafter; and
at the Contractor's request, provide reasonable assistance to the Contractor in enabling it to make or procure connection and access into other services and utilities outside the Site.
[bookmark: _Ref257133535][bookmark: _Ref430867597]Sole Remedy for Delay
[bookmark: _Ref430867598]A breach of Clause 12.1(a) to 12.1(d) inclusive or Clause 17.5 (Construction Programme) shall not of itself be capable of giving rise to a Contractor Default under limb (a) of that definition and the City's remedy for the Contractor not achieving the Interim Services Commencement Date by the Planned Interim Services Commencement Date, the Readiness Date for a Facility by the relevant Planned Readiness Date, the Services Commencement Date by the Planned Services Commencement Date or the Existing Landfill Remediation Works Completion Date by the Planned Existing Landfill Remediation Works Completion Date (or any other failure to use reasonable endeavours to comply with the Construction Programme) is limited to: 
[bookmark: _Ref430867599]the delay in the operation of any part of Schedule 4 (Payment Mechanism) becoming effective because the Interim Services Commencement Date or the Services Commencement Date (as applicable) has not been achieved; 
[bookmark: _Ref430867600]the entitlement to contractual penalties under Clause 22.5 (Existing Landfill Remediation Works Delay);
termination under Clause 54 (Termination for Contractor Default) pursuant to limbs (f), (h), (i) and/or (j) of the definition of Contractor Default); and/or
[bookmark: _Ref430867601]where applicable, Clause 55 (Termination on Force Majeure).
[bookmark: _Ref431358472]Quality Management Systems
[bookmark: _Ref216707583]The Contractor shall procure that all aspects of the Works and the Services are the subject of, and are conducted in accordance with the approved quality assurance systems as provided for in the Output Specifications.
[bookmark: _Toc473903892][bookmark: _Ref431210117][bookmark: _Ref447875712][bookmark: _Ref430867603][bookmark: _Toc432524274]Dam
[bookmark: _Ref474090624]The City shall (or shall procure that a third party shall) design, construct, complete, install, commission and test the Dam (and obtain and maintain any Consents required in connection with such design, construction, completion, installation, commissioning and testing), so as to ensure that the Dam complies with and meets all the requirements of Applicable Law and of the Output Specification on or before the Planned Dam Completion Date, provided that, if and to the extent that the City fails to comply with its obligations under this Clause 13.1, such failure shall be treated and assessed as a Compensation Event but shall not constitute an event of City Default.  
[bookmark: _Ref477195757]Subject to the City complying with its obligations under Clause 13.1, the Contractor shall:
allow such other third parties as may be notified to the Contractor in writing such access to the Site as may be reasonably required by such persons in order to design, construct, complete, install, commission and test the Dam;
comply with its obligations under Clause 10 (Consents) in relation to any Consents which may be required in connection with the design, construction, completion, installation, commissioning and/or testing of the Dam; and
from the Interim Services Commencement Date, repair, maintain, service and perform its other obligations in respect of the Dam in accordance with the Output Specifications, the Commissioning Requirements, the Works Delivery Plan, the Construction Programme, International Environmental and Social Standards, Good Industry Practice, all Applicable Law and all Consents, as applicable.
[bookmark: _Ref477964378]Subject to the Contractor complying with its obligations under Clause 13.2, if and to the extent that a Dam Defect occurs prior to the Existing Landfill Remediation Works Completion Date:
it shall be treated as a Compensation Event for the purposes of this Contract; 
any work which is required or instructed to be done by the Contractor in consequence of such Dam Defect shall be deemed to be a City Change which cannot be withdrawn by the City without the agreement of the Contractor.
[bookmark: _Toc473903893]Electricity and Heat Transmission
Electricity Transmission
Subject to the City complying with its obligations under Clause 14.1(b), the Contractor shall:
[bookmark: _Ref465779141]design, construct, complete, install, commission and test all necessary Electricity Transmission Infrastructure in accordance with all Applicable Law and any other requirements which may be lawfully required of the Contractor by EMS, so as to ensure that the Electricity Transmission Infrastructure complies with and meets all the requirements of this Contract, the Output Specifications, the Commissioning Requirements, the Works Delivery Plan, the Construction Programme, International Environmental and Social Standards, Good Industry Practice, all Applicable Law, all Consents and the terms of any Electricity Transmission Agreements; 
comply with its obligations under Clause 10 (Consents) in relation to any Consents which may be required in connection with the design, construction, completion, installation, commissioning and/or testing of the Electricity Transmission Infrastructure; 
allow the EMS and/or such other third parties as may be notified to the Contractor in writing such access to the Site as may be reasonably required by such persons in order to inspect any Electricity Transmission Infrastructure and/or carry out such other activities related to the Electricity Transmission Infrastructure as may be reasonably required; and
following the design, construction, completion, installation, commissioning and testing of the Electricity Transmission Infrastructure in accordance with Clause 14.1(a)(i), comply with the terms of the Electricity Transmission Agreements relating to the transfer of the Electricity Transmission Infrastructure to EMS. 
[bookmark: _Ref463967100]The City shall:
[bookmark: _Ref457412870]procure, at the City's cost, as soon as reasonably practicable after the Contract Date and in any event by the first anniversary of the Effective Date, that the Contractor is granted access to (and, where applicable, easement and/or ownership rights in respect of) the Electricity Transmission Infrastructure Land, so as to enable the Contractor to perform its obligations under this Contract in respect of the Electricity Transmission Infrastructure; and
comply with its obligations under Clause 10 (Consents) in relation to any Consents which may be required in connection with the design, construction, completion, installation, commissioning and/or testing of the Electricity Transmission Infrastructure,
provided that, if and to the extent that the City fails to comply with its obligations under this Clause 14.1(b), such failure shall be treated and assessed as a Compensation Event but shall not constitute an event of City Default, except where limb (e) of the definition of City Default applies. 
Heat Transmission
Subject to Clause 14.3 (Heat Transmission Infrastructure Delays), the Contractor shall:
allow the Heat Off-Taker and/or such other third parties as may be notified to the Contractor in writing such access to the Site as may be reasonably required by such persons in order to design, construct, complete, install, commission, test, repair, maintain and/or service any Heat Transmission Infrastructure; 
comply with its obligations under Clause 10 (Consents) in relation to any Consents which may be required in connection with the design, construction, completion, installation, commissioning and/or testing of the Heat Transmission Infrastructure; and
connect the Facilities to the Heat Transmission Infrastructure in accordance with the Output Specifications, the Commissioning Requirements, the Works Delivery Plan, the Construction Programme, International Environmental and Social Standards, Good Industry Practice, all Applicable Law, all Consents and the Heat Off-Take Agreement, as applicable.
[bookmark: _Ref457573959]Subject to Clause 14.3 (Heat Transmission Infrastructure Delays), the City shall (or shall procure that the Heat Off-Taker or another third party shall) design, construct, complete, install, commission and test all necessary Heat Transmission Infrastructure (and obtain and maintain any Consents required in connection with such design, construction, completion, installation, commissioning and testing) on or by the relevant Heat Transmission Infrastructure Dates, so as to:
ensure that the Heat Transmission Infrastructure complies with and meets all the requirements of the Heat Off-Take Agreement; and
enable the Contractor to connect the Facilities to the Heat Transmission Infrastructure in accordance with the Output Specifications, the Commissioning Requirements, the Works Delivery Plan, the Construction Programme, International Environmental and Social Standards, Good Industry Practice, all Applicable Law and all Consents, as applicable, 
on or before the Planned Heat Transmission Infrastructure Acceptance Date, provided always that if and to the extent that the City fails to complete or procure the completion of the activities contemplated in this Clause 14.2(b) on or before the Planned Heat Transmission Infrastructure Acceptance Date, such failure shall not constitute a breach of Contract by the City and the Contractor's sole entitlement in respect of lost revenues arising as a result of such failure shall be as set out in Part [B] of Schedule 4 (Payment Mechanism).
[bookmark: _Ref470879847][bookmark: _Ref470879756]Heat Transmission Infrastructure Delays
[bookmark: _Ref470879923]As soon as reasonably practicable after the Contract Date and in any event before the Effective Date, the City shall (or procure that the Heat Off-Taker or another third party shall):
develop a programme for the construction, completion, installation, commissioning and testing of all necessary Heat Transmission Infrastructure, which reflects and incorporates the Heat Transmission Infrastructure Dates; and
provide a written copy of each programme to the Contractor. 
If at any time after the Contract Date, the City has reasonable grounds for expecting there to be a delay in achieving any of the Heat Transmission Infrastructure Dates, it shall notify the Contractor in writing as soon as reasonably practicable.  The relevant notice shall specify which Heat Transmission Infrastructure Dates are affected, the cause of the expected delay and, where possible, the duration of the expected delay. 
Following receipt of a notice from the City pursuant to Clause 14.3(a):
the City shall provide the Contractor with regular updates regarding the expected timing for the design, construction, completion, installation, commissioning and testing Heat Transmission Infrastructure and the dates on which the City expects the Heat Transmission Infrastructure Dates to be achieved; 
the Contractor shall take all reasonable steps to mitigate the consequences of the expected delay in achieving the affected Heat Transmission Infrastructure Dates; and
[bookmark: _Ref470881772]the Contractor and the City shall meet to discuss the likely consequences of the expected delay in achieving the affected Heat Transmission Infrastructure Dates, including, where applicable, the extent to which such expected delay is likely to impact on the Contractor's ability to carry out the Works in accordance with this Contract and achieve Services Commencement by the Planned Services Commencement Date and/or the Acceptance Longstop Date; 
Following the discussion between the Contractor and the City pursuant to Clause 14.3(c)(iii), if and to the extent that it is agreed or determined that the expected delay in achieving the affected Heat Transmission Infrastructure Dates is likely to prevent the Contractor from carrying out the Works in accordance with this Contract and/or achieving the Services Commencement by the Planned Services Commencement Date and/or the Acceptance Longstop Date, unless and until the City instructs a City Change to deal with the expected delay:
any such delay in achieving the Heat Transmission Infrastructure Dates shall be treated as a Compensation Event for the purposes of this Contract; and
any work which is required or instructed to be done (and any change which is required to be made to the Tests) in consequence of such delay shall be deemed to be a City Change which cannot be withdrawn by the City without the agreement of the Contractor,
provided always that the Contractor shall not be entitled to claim any financial compensation in respect of lost revenues arising as a result of such delay being treated as a Compensation Event (or as a result of any such City Change) on the basis that its sole entitlement for such lost revenues shall be as set out in Part [B] of Schedule 4 (Payment Mechanism).
[bookmark: _Ref456956353][bookmark: _Ref456956360][bookmark: _Toc473903894]Fossils, Antiquities and Cultural Heritage
The Contractor shall comply at all times with the requirements of Applicable Law, International Environmental and Social Standards and the DPR in relation to fossils, archaeology, tangible forms of cultural heritage and/or human remains ("Discovery Items") which are discovered at the Site.  
The term Discovery Items shall include any and all:
tangible moveable or immovable objects, property, structures, or groups of structures, having archaeological (prehistoric), paleontological, historical, cultural, artistic and religious values; 
unique natural features or tangible objects that embody cultural values, such as sacred groves, rocks, lakes and waterfalls; 
fossils and antiquities; 
other objects having artistic, historic or monetary value; and/or 
human remains,
which are or may be found on or at the Site at any time.  
The Contractor shall take all steps required by the Applicable Law, International Environmental and Social Standards and/or the DPR to preserve any Discovery Items and to minimise the impact of the discovery of any Discovery Items on the Construction Programme.  
As between the Parties, any Discovery Items shall become, upon discovery, the absolute property of the City.
[bookmark: _Ref430867604][bookmark: _Toc432524275][bookmark: _Toc473903895]Design development
[bookmark: _Ref430867605]Design Warranty
Without prejudice to Clause 12.1 (Obligation to Carry Out) the Contractor warrants that it has used and will continue to use the degree of skill and care in the design of the Works that would reasonably be expected of a competent professional designer experienced in carrying out design activities of a similar nature, scope and complexity to those comprised in the Works.
[bookmark: _Ref430867606]Review of Design Data
[bookmark: _Ref430867607]The Contractor shall submit the Reviewable Design Data to the City's representative for Review under the Review Procedure.
[bookmark: _Ref430867608]The Contractor shall allow the City's Representative at any time a reasonable opportunity to view any items of Design Data, which shall be made available to the City's Representative as soon as reasonably practicable following receipt of any written request from the City's Representative.
[bookmark: _Ref430867609]Design Database
The Contractor shall establish and maintain or procure that the Construction Sub-Contractor establishes and maintains a computerised design database which the Contractor's Representative and the City's Representative may access remotely by computer to view drawings comprised within the Design Data (including Reviewable Design Data) and electronically store and/or print copies of such Design Data.  If the City's Representative is unable to access that design database and notifies the Contractor of the same, the Contractor shall procure that the database is made available as soon as reasonably practicable for inspection by the City's Representative or any person authorised by the City's Representative.
[bookmark: _Ref430867610][bookmark: _Ref216118891][bookmark: _Ref457509790]Rectification of Works Delivery Plan
If it should be found that the implementation of the Works in accordance with the Works Delivery Plan does not fulfil the Output Specifications, the Contractor shall as soon as is reasonably practicable and at its own expense amend the Works Delivery Plan and rectify the Works or any part of the Works affected.  Such amendment and rectification shall have the effect that:
[bookmark: _Ref430867611]the Works Delivery Plan shall satisfy the Output Specifications; and
[bookmark: _Ref430867612]following the amendment or rectification the structural, mechanical and electrical performance of each Facility will be of an equivalent standard of performance to that set out in the Works Delivery Plan prior to their amendment or rectification (disregarding, for the purpose of comparison only, the fault which required the amendment or rectification to be made).
[bookmark: _Ref430867613]Liability in relation to Design not diminished by Review
The liability of the Contractor to carry out the design of the Facilities according to this Contract shall not be modified, diminished or otherwise affected by any Reviewable Design Data or other document or information regarding design having been reviewed or commented upon by the City or the City's Representative.
[bookmark: _Ref430867614]Design and Works undertaken prior to the Contract Date
Any design, design development work or Works carried out in respect of any Facility prior to the Contract Date will not obviate, diminish or alter the Contractor's obligations hereunder and will be deemed to have been carried out pursuant to this Contract.
[bookmark: _Ref430867615]No Change to the Design Proposals
The Contractor may only amend or change the Design Proposals as a Contractor Change through Schedule 18 (Change Protocol).  Where the Contractor Change is necessary for the Contractor to comply with Clause 16.4 (Rectification of Works Delivery Plan), the City shall not be entitled to unreasonably withhold its consent to such a Contractor Change provided the implementation, rectification and consequential impact, is at the Contractor's expense.
[bookmark: _Toc473903896]Management of Construction
The Contractor shall ensure that regular programmed meetings and other progress critical meetings which are concerned with the Works are fully and properly recorded and documented in accordance with the Contractor’s quality management system.
The Contractor shall on the last Business Day of each Month from the commencement of the Works send to the City’s Representative copies of all certificates, instructions, variations or equivalent contract documentation issued under the terms of the Construction Sub-Contract sorted into chronological order.
The Contractor shall:
take reasonable steps to ensure that the Construction Sub-Contractor and all other persons employed by the Contractor in connection with the Works comply with the International Environmental and Social Standards and all relevant Legislation relating to employment;
notify the City promptly of any notices received by the Contractor (whether from any local or other Relevant Authority or from any Adjoining Owner) relating in any way to the Site and shall supply a copy of every such notice to the City within five (5) Business Days after the receipt of it; and
pay all fees charges and other payments whatever (if any) which may at any time be payable to any local or other Relevant Authority in respect of the Works.
Site Meetings
The Contractor shall procure that:
the City’s Representative is afforded a reasonable opportunity to attend programmed Monthly site meetings and any other progress critical or other key meetings whether programmed or not relating to the Works; and
(whether or not the City’s Representative has attended) a copy of the minutes of such meetings is promptly supplied to the City. 
[bookmark: _Ref257133256]Construction Programme
Subject to Clause 12.5 (Sole Remedy for Delay) and this Clause 17.5 (Construction Programme), the Contractor shall procure that the Works are carried out in compliance to the extent reasonably practicable with the Construction Programme and the requirements of this Contract.
[bookmark: _Ref457492862][bookmark: _Ref257134419][bookmark: _Ref257133839]Subject to Clause 17.5(d), the Contractor shall be entitled to make revisions, amendments or variations to the Construction Programme by submitting the relevant revision, amendment or variation to the City for review in accordance with Schedule 14 (Review Procedure).
[bookmark: _Ref257134701]The Contractor shall not implement any revision, amendment or variation to the Construction Programme to which Clause 17.5(b) applies until the City has consented to or is deemed to have consented to the revision, amendment or variation in accordance with Schedule 14 (Review Procedure).  Once consented to, a proposed revision, amendment or variation will form part of the Construction Programme.
[bookmark: _Ref457492827][bookmark: _Ref257134775]The Contractor shall be entitled to propose and implement revisions, amendments or variations to the Construction Programme which do not have a material adverse effect on the Contractor’s ability to achieve:
the Interim Services Commencement Date by the Planned Interim Services Commencement Date; 
the Readiness Date by the Planned Readiness Date; 
the Services Commencement Date by the Planned Services Commencement Date; and/or 
the Existing Landfill Remediation Works Completion Date by the Planned Existing Landfill Remediation Works Completion Date, 
without submitting the same for review under Schedule 14 (Review Procedure).
Notification of Delays in Progress of the Works
Without prejudice to Clause 17.5 (Construction Programme) above and the requirement of the Contractor to notify pursuant to Clause 20 (Delays), if either:
the Contractor becomes aware at any time that the actual progress of the Works may become or has been significantly delayed or has fallen behind the Construction Programme; or
it appears to the City’s Representative at any time that the actual progress has been significantly delayed or has fallen behind the Construction Programme (and the City’s Representative requests the Contractor’s Representative to do so),
the Contractor’s Representative shall submit to the City’s Representative a report identifying the reasons for the delay and (where the City’s Representative requires the Contractor’s Representative to do so) the Contractor’s Representative shall produce and submit to the City’s Representative in accordance with Schedule 14 (Review Procedure) a revised Construction Programme showing the manner and the periods in which the Works will be carried out to achieve the Planned Services Commencement Date and/or the Planned Existing Landfill Remediation Works Completion Date (as applicable) and/or showing the steps which are to be taken to eliminate or reduce the delay.
Changes to the Works Delivery Plan
Notwithstanding Clause 17.5 (Construction Programme) above and Schedule 14 (Review Procedure) in relation to the Construction Programme, any change to the Works Delivery Plan shall require the express prior written consent of the City, such consent to be:
[bookmark: _Ref457492926]in the absolute discretion of the City in respect of matters set out in section [*] of the Works Delivery Plan; or
in respect of matters not set out in Clause 17.7(a) above, processed through the Review Procedure.
[bookmark: _Ref430867616][bookmark: _Toc432524276][bookmark: _Toc473903897]Independent Certifier
[bookmark: _Ref430867617]Appointment
As a Condition Precedent to the Effective Date, the Parties shall jointly appoint a suitably qualified, experienced and internationally recognised independent consultant to act as the Independent Certifier for the purposes of this Contract in accordance with the Independent Certifier's Appointment.  
The Parties shall use reasonable endeavours to agree the identity of the Independent Certifier, enter into and procure that the Independent Certifier enters into the Independent Certifier's Appointment prior to the Effective Date.
The Independent Certifier's Appointment shall be substantially in the form set out in Schedule 23 (Independent Certifier's Appointment).  Although the Independent Certifier's appointment shall be made jointly by the Parties, any and all fees or other amounts payable to the Independent Certifier pursuant under or in connection with the Independent Certifier's Appointment shall be paid in full by the Contractor.  
In the event the Parties have not agreed the identity of the Independent Certifier and/or the terms of the Independent Certifier's Appointment within twelve (12) Months of the Contract Date (or by the Effective Date, if earlier), the matter may be referred by either Party for resolution in accordance with the Dispute Resolution Procedure.
[bookmark: _Ref430867618]Changes to terms of Appointment
Neither the City nor the Contractor shall without the other's prior written approval (not to be unreasonably withheld or delayed):
[bookmark: _Ref430867619]terminate, repudiate, cancel or discharge the Independent Certifier's Appointment; or
[bookmark: _Ref430867620]waive, settle, compromise or otherwise prejudice any rights or claims which the other may from time to time have against the Independent Certifier; or
[bookmark: _Ref430867621]vary the terms of the Independent Certifier's Appointment or the service performed or to be performed by the Independent Certifier.
[bookmark: _Ref430867622]The Parties shall comply with and fulfil their respective duties and obligations arising under or in connection with the Independent Certifier's Appointment.
[bookmark: _Ref430867623]The Parties agree to co-operate with each other generally in relation to all matters within the scope or in connection with the Independent Certifier's Appointment.  All instructions and representations made by either Party to the Independent Certifier shall be simultaneously copied to the other and both Parties shall be entitled to be notified of and to attend all inspections undertaken by or meetings involving the Independent Certifier.
[bookmark: _Ref430867624][bookmark: _Ref216708100]Replacement
In the event of the Independent Certifier's appointment being terminated otherwise than for full performance, the Parties shall jointly appoint (at the Contractor's expense) in accordance with this Clause 18 (Independent Certifier), a replacement consultant to act as the Independent Certifier as soon as reasonably practicable.  The identity of any such replacement shall be as agreed by the Parties and the terms of his appointment shall, unless otherwise agreed, be substantially in the form set out in Schedule 23 (Independent Certifier's Appointment).
[bookmark: _Ref430867625][bookmark: DocXTextRef126]In the event the Parties fail to agree the identity and/or terms of a replacement Independent Certifier in accordance with this Clause 18.5 (Replacement) within ten (10) Business Days of the original Independent Certifier's appointment being terminated, then such disagreement shall be referred for resolution in accordance with the Dispute Resolution Procedure.
[bookmark: _Ref430867626]Provision of Documents
The Contractor shall provide the Independent Certifier with true and accurate copies of this Contract, the Ancillary Documents and the Financing Agreements (including any variations).
[bookmark: _Ref430867627][bookmark: _Toc432524277][bookmark: _Toc473903898]Monitoring and inspection
[bookmark: _Ref430867628][bookmark: _Ref216708396]Right to Inspect the Works
[bookmark: _Ref430867629][bookmark: _Ref216708111]The Contractor shall procure that the City or any duly authorised representative or adviser of the City shall have, at all reasonable times and upon giving reasonable notice, the right (but not so as to delay or impede the progress of the Works) to enter the Site in order to inspect the state and progress of the Works (and to ascertain whether they are being properly executed), the operation and maintenance of the Project and to monitor compliance by the Contractor with its obligations under this Contract.
[bookmark: _Ref430867630]In exercising its rights under Clause 19.1(a) the City shall (and shall procure that its duly authorised representatives or advisers shall) at all times comply with all relevant site rules notified to it by the Contractor in relation to the Site and minimise any disruption and/or interference to the carrying out of the Works.
[bookmark: _Ref430867640][bookmark: _Ref216708130]Increased Monitoring of the Works
[bookmark: _Ref430867641]If it is discovered that there are material defects in the Works or that the Contractor has materially failed to comply with the Output Specifications or the Works Delivery Plan, the City may (without prejudice to any other right or remedy available to it) by prior written notice to the Contractor increase the level of its monitoring of the Contractor until such time as the Contractor shall have demonstrated to the reasonable satisfaction of the City that it is capable of performing and will perform all its obligations under this Contract.  
[bookmark: _Ref430867642]If the City exercises its right under Clause 19.2(a):
the City shall (and shall procure that any of its representatives or advisers shall):
at all times comply with all relevant site rules notified to it by the Contractor in relation to the Site; and
to the extent reasonably practicable, minimise any unnecessary inconvenience and/or disruption caused to the Contractor, the Works and/or the Services  as a result of such increased level of monitoring; and
the Contractor shall bear its own costs and indemnify and keep the City indemnified at all times from and against all reasonable costs and expenses incurred by or on behalf of the City in relation to the costs of the increased level of monitoring.
[bookmark: _Ref430867645][bookmark: _Ref431218367][bookmark: _Toc432524278][bookmark: _Toc473903899]Delays
[bookmark: _Ref447636782]Notice
[bookmark: DocXTextRef152]If at any time the Contractor becomes aware that a Facility will not or is unlikely to receive a Readiness Test Certificate by the relevant Planned Readiness Date or an Acceptance Test Certificate by the Planned Services Commencement Date (or that the Existing Landfill Remediation Works Completion Date will not or is unlikely to occur by the Planned Existing Landfill Remediation Works Completion Date), the Contractor shall as soon as reasonably practicable and in any event within twenty (20) Business Days of becoming aware of the likely delay give notice to the City to that effect specifying:
[bookmark: _Ref430867647]the reason for the delay or likely delay; and
[bookmark: _Ref430867648]an estimate of the likely effect of the delay on the receipt of the Readiness Test Certificate or the Acceptance Test Certificate for each affected Facility (or the delay on the receipt of the Existing Landfill Remediation Works Completion Certificate), taking into account any measures that the Contractor proposes to adopt to mitigate the consequences of the delay in accordance with Clause 20.3 (Duty to Mitigate).
Supply of Information
[bookmark: _Ref430867650][bookmark: _Ref430867651]Following service of a notice by the Contractor pursuant to Clause 20.1 (Notice), the Contractor shall promptly supply to the City any further information relating to the delay which is received by the Contractor or is reasonably requested by the City.
[bookmark: _Ref216708411]Duty to Mitigate
The Contractor shall take all reasonable steps to mitigate the consequences of any delay notified to the City pursuant to Clause 20.1 (Notice).
Time for Completion of the Works
If the carrying out of the Works or any part thereof is delayed and the delay is notified to the City in accordance with this Clause 20 and such delay is attributable to:
[bookmark: _Ref430867654]a Compensation Event, then Clause 35 (Compensation Events) shall apply; 
[bookmark: _Ref430867655]a Relief Event, then Clause 36 (Relief Events) shall apply; or
[bookmark: _Ref430867656]a Force Majeure Event, then Clause 55 (Termination on Force Majeure) shall apply.
[bookmark: _Ref430867657][bookmark: _Toc432524279][bookmark: _Toc473903900]Completion of the works
[bookmark: _Ref466481221]Services Commencement 
[bookmark: _Ref430867659]Schedule 12 (Tests) and Schedule 23 (Independent Certifier's Appointment) set out the two stage certification process to be undertaken by the Independent Certifier in respect of the Facilities as follows:
[bookmark: _Ref430867660][bookmark: _Ref216189560]certification that the Readiness Tests have been satisfactorily passed for each Facility; and
[bookmark: _Ref430867661]certification that the Acceptance Tests have been satisfactorily passed for each Facility.
[bookmark: _Ref430867662]A Facility shall only be accepted and an Acceptance Test Certificate issued if that Facility has satisfactorily passed both the relevant Readiness Tests and the relevant Acceptance Tests.
The Acceptance Date for a Facility shall be the date on which an Acceptance Test Certificate is issued in respect of that Facility or, in the event of referral for resolution under the Dispute Resolution Procedure pursuant to Clause 21.4(a), the date on which it is determined that the relevant Facility passed all of the necessary Acceptance Tests.
[bookmark: _Ref458709080]The Interim Services Commencement Date shall be the date on which an Acceptance Test Certificate has been issued in respect of all of the Interim Services Facilities, notwithstanding that an Acceptance Test Certificate may not have been issued in respect of the other Facilities and/or that the Existing Landfill Remediation Works Completion Certificate may not have been issued in respect of the Existing Landfill Remediation Works.
The Services Commencement Date shall be the date on which an Acceptance Test Certificate has been issued in respect of all of the Facilities, notwithstanding that the Existing Landfill Remediation Works Completion Certificate may not have been issued in respect of the Existing Landfill Remediation Works. 
[bookmark: _Ref430867664][bookmark: _Ref216119540]Testing and Commissioning
[bookmark: _Ref430867665][bookmark: _Ref216119824]The Contractor shall develop the Outline Commissioning Plan into the Commissioning Plan as set out in the Works Delivery Plan and shall carry out all commissioning of the Facilities in accordance with the Commissioning Plan.
[bookmark: _Ref430867666][bookmark: DocXTextRef162][bookmark: DocXTextRef163]The Contractor shall provide to the City and the Independent Certifier not less than ten (10) Business Days' notice of the anticipated date upon which the Contractor considers that a Facility will be in a condition to proceed with the Tests and the Contractor shall keep the City informed of any alterations to the proposed date and each Party will act reasonably in relation to any delays to the timetable notified.
[bookmark: _Ref430867670]The Contractor shall under the supervision of the Independent Certifier undertake the Tests in accordance with Schedule 12 (Tests).
[bookmark: _Ref430867671][bookmark: _Ref216119502]When the Contractor is of the opinion that the relevant Tests have been satisfactorily passed it shall forthwith promptly notify the Independent Certifier and the City of the same.
[bookmark: _Ref430867672][bookmark: _Ref216119818][bookmark: DocXTextRef172]The Parties shall procure in accordance with the Independent Certifier's Appointment that the Independent Certifier shall, within the period of five (5) Business Days of its receipt of the Contractor's notice given under Clause 21.2(d) either:
[bookmark: _Ref430867673]issue a Readiness Test Certificate and/or Acceptance Test Certificate (as appropriate) stating the date upon which the relevant Tests were satisfactorily passed; or
[bookmark: _Ref430867674][bookmark: _Ref216729887]notify the City and the Contractor that the relevant Test or Tests have not been satisfactorily passed (a "Notice of Non Completion") providing a report setting out the respects in which it considers that such Tests have not been passed.
[bookmark: _Ref430867675]Representatives from the City, the Senior Lenders and the Independent Certifier shall be given at least five (5) Business Days' advanced notice of and be entitled to witness the performance of Tests.
[bookmark: _Ref430867676][bookmark: _Ref216119980]Issue of Certificate
If a Notice of Non-Completion is served pursuant to Clause 21.2(e)(ii) the Contractor shall repeat the steps set out in Clauses 21.2(a) to 21.2(e) until all outstanding matters have been attended to and the relevant Test Certificate can be issued pursuant to Clause 21.2(e).
[bookmark: _Ref430867677]Effect of issue of Test Certificate
[bookmark: _Ref447911130][bookmark: _Ref430867678][bookmark: _Ref216119421]If:
the Independent Certifier fails to issue the relevant Test Certificate in accordance with Clause 21.3;
either Party wishes to challenge the relevant Test Certificate on the basis of fraud, collusion, bias or manifest error; or 
there are certain aspects of the Independent Certifier's report provided pursuant to Clause 21.2(e) (as the case may be) which the relevant Party wishes to challenge, 
the relevant Party shall be entitled to refer the matter for resolution in accordance with the Dispute Resolution Procedure as if it constituted a Dispute.
[bookmark: _Ref216119850][bookmark: _Ref430867679]Without prejudice to any rights or remedies that the Parties may have against the Independent Certifier, the relevant Test Certificate shall be final binding and enforceable upon the Parties unless and until it is agreed or determined that it was issued on the basis of fraud, collusion, bias or manifest error.
[bookmark: _Ref430867681]The relevant Test Certificates shall determine the occurrence of the Readiness Date for each Facility and the Services Commencement Date (as the case may be) but shall not be final and conclusive evidence that the relevant Facilities have been constructed in accordance with this Contract (and in particular Clause 12.1(d)) and shall be without prejudice to:
[bookmark: _Ref430867682][bookmark: DocXTextRef185]the City's rights to levy Deductions pursuant to Schedule 4 (Payment Mechanism) whether or not the reason for such Deductions arose or could have been detected prior to the issue of the Acceptance Certificate;
[bookmark: _Ref430867683]the City's rights and remedies under the Collateral Warranty; and
[bookmark: _Ref430867684]either Parties' rights and remedies under the Independent Certifier's Appointment.
[bookmark: _Ref430867685][bookmark: _Ref216120021]Snagging Items
[bookmark: _Ref430867686]In the event that a Test Certificate for a Facility is expressed to be subject to Snagging Items, the Independent Certifier shall, at the same time as it issues the relevant Test Certificate, issue to the Contractor and the City a list of the Snagging Items for that Facility (the "Snagging List").  
[bookmark: DocXTextRef187][bookmark: DocXTextRef188]Within five (5) Business Days of receipt from the Independent Certifier of the Snagging List the Contractor shall provide to the City and the Independent Certifier a reasonable programme for making good each Snagging Item set out in the Snagging List provided that such programme shall require that each Snagging Item shall be made good within twenty (20) Business Days of the date of provision of that programme or within such time as is reasonably practicable. The Parties shall seek to agree such programme and in default of agreement shall refer the matter for determination in accordance with the Dispute Resolution Procedure.  The programme agreed or determined in accordance with this Clause 21.5 (Snagging Items) shall be known as the Snagging Programme.
[bookmark: _Ref430867687]The Contractor shall procure that each Snagging Item is rectified in accordance with the Snagging Programme and to the satisfaction of the Independent Certifier.  
[bookmark: _Ref464553585]If any Snagging Item has not been rectified by the date set out in the Snagging Programme then, the City may notify the Contractor that unless all of the outstanding Snagging Items have been rectified within a further period of time (such further period to be reasonable having regard to the nature of the outstanding Snagging Items), it shall complete the necessary rectification works itself or engage a third party contractor to complete the necessary rectification works on its behalf.  
Upon the expiry of the further period of time notified to the Contractor pursuant to Clause 21.5(d), if any Snagging Items have still not been rectified, the City shall be entitled to complete the necessary rectification works itself or engage a third party contractor to complete the necessary rectification works on its behalf, in which case:
the City shall procure that the necessary rectification works are carried out in accordance with Good Industry Practice, all Applicable Law and all Consents; and
the Contractor shall indemnify the City in full for all costs reasonably and properly incurred by the City as a result of the Contractor's failure to carry out the necessary rectification works itself, including but not limited to all of the costs incurred by the City as a result of engaging a third party contractor to complete such works.  
[bookmark: _Toc473903901]Completion of the Existing Landfill Remediation Works
Existing Landfill Remediation Works Completion Date
Schedule 12 (Tests) and Schedule 23 (Independent Certifier's Appointment) set out the single stage certification process to be undertaken by the Independent Certifier in respect of the Existing Landfill Remediation Works.  That process involves certification that the Existing Landfill Remediation Works Tests have been satisfactorily passed for each element of the Existing Landfill Remediation Works.
The Existing Landfill Remediation Works shall only be accepted and a Existing Landfill Remediation Works Completion Certificate issued if the Existing Landfill Remediation Works have satisfactorily passed the Existing Landfill Remediation Works Tests.
The Existing Landfill Remediation Works Completion Date shall be the date on which the Existing Landfill Remediation Works Completion Certificate is issued in respect of the Existing Landfill Remediation Works or, in the event of referral for resolution under the Dispute Resolution Procedure pursuant to Clause 22.4(a), the date on which it is determined that the Existing Landfill Remediation Works passed the Existing Landfill Remediation Works Completion Tests.
Testing 
[bookmark: _Ref464486846]The Contractor shall provide to the City and the Independent Certifier not less than ten (10) Business Days' notice of the anticipated date upon which the Contractor considers that the Existing Landfill Remediation Works will be in a condition to proceed with the Existing Landfill Remediation Works Tests and the Contractor shall keep the City informed of any alterations to the proposed date and each Party will act reasonably in relation to any delays to the timetable notified.
The Contractor shall under the supervision of the Independent Certifier undertake the Existing Landfill Remediation Works Tests in accordance with Schedule 12 (Tests).
[bookmark: _Ref464486619]When the Contractor is of the opinion that the Existing Landfill Remediation Works Tests have been satisfactorily passed it shall forthwith promptly notify the Independent Certifier and the City of the same.
[bookmark: _Ref464486859]The Parties shall procure in accordance with the Independent Certifier's Appointment that the Independent Certifier shall, within the period of two (2) Business Days of its receipt of the Contractor's notice given under Clause 22.2(c) either:
issue a Existing Landfill Remediation Works Completion Certificate stating the date upon which the relevant Existing Landfill Remediation Works Tests were satisfactorily passed; or
[bookmark: _Ref464486794]notify the City and the Contractor that the Existing Landfill Remediation Works Tests have not been satisfactorily passed (a "Notice of Existing Landfill Remediation Non Completion") providing a report setting out the respects in which it considers that the Existing Landfill Remediation Works Tests have not been passed.
Representatives from the City, the Senior Lenders and the Independent Certifier shall be given at least five (5) Business Days' advanced notice of and be entitled to witness the performance of Existing Landfill Remediation Works Tests.
[bookmark: _Ref464486955]Issue of Existing Landfill Remediation Works Completion Certificate
If a Notice of Existing Landfill Remediation Non-Completion is served pursuant to Clause 22.2(d)(ii), the Contractor shall repeat the steps set out in Clauses 22.2(a) to 22.2(d) until all outstanding matters have been attended to and the Existing Landfill Remediation Works Completion Certificate can be issued pursuant to Clause 22.2(d).
Effect of issue of Existing Landfill Remediation Works Completion Certificate
[bookmark: _Ref465776326]If:
the Independent Certifier fails to issue the Existing Landfill Remediation Works Completion Certificate in accordance with Clause 22.3;
either Party wishes to challenge the Existing Landfill Remediation Works Completion Certificate on the basis of fraud, collusion, bias or manifest error; or 
there are certain aspects of the Independent Certifier's report provided pursuant to Clause 22.2(d) (as the case may be) which the relevant Party wishes to challenge, 
the relevant Party shall be entitled to refer the matter for resolution in accordance with the Dispute Resolution Procedure as if it constituted a Dispute.
Without prejudice to any rights or remedies that the Parties may have against the Independent Certifier, the Existing Landfill Remediation Works Completion Certificate shall be final binding and enforceable upon the Parties except in the case of fraud, collusion, bias or manifest error.
A Existing Landfill Remediation Works Completion Certificate shall determine the occurrence of the Existing Landfill Remediation Works Completion Date but shall not be final and conclusive evidence that the Existing Landfill Remediation Works have been completed in accordance with this Contract (and in particular Clause 12.1(d)) but shall be without prejudice to:
the City's rights to levy Deductions pursuant to Schedule 4 (Payment Mechanism) whether or not the reason for such Deductions arose or could have been detected prior to the issue of the Existing Landfill Remediation Works Completion Certificate;
the City's rights and remedies under the Collateral Warranty; and
either Parties' rights and remedies under the Independent Certifier's Appointment.
[bookmark: _Ref464480721]Existing Landfill Remediation Works Delay
[bookmark: _Ref314828567][bookmark: _Ref463969528]Subject to Clauses 9.3 (Contamination) and 9.4 (Landfill Stability), where the Contractor fails to achieve the Existing Landfill Remediation Works Completion Date by the Planned Existing Landfill Remediation Works Completion Date, the Contractor shall pay the City contractual penalties for the period between the Planned Existing Landfill Remediation Works Completion Date and the Existing Landfill Remediation Works Completion Date at the rate of RSD 125,000 per day.  For each day after the Planned Existing Landfill Remediation Works Completion Date and up to and including the Existing Landfill Remediation Works Completion Date, the City may at its option either:
require the Contractor by notice in writing to pay to the City, on the dates specified in such notice, contractual penalties at the rate stated in this Clause 22.5 (Existing Landfill Remediation Works Delay) and the City may recover the same as a debt; or
deduct from monies due to the Contractor contractual penalties at the rate stated in this Clause 22.5 (Existing Landfill Remediation Works Delay),
provided always that the Contractor shall not be liable to pay contractual penalties (or allow a deduction in respect of contractual penalties) pursuant to this Clause 22.5 (Existing Landfill Remediation Works Delay) after the Existing Landfill Remediation Works Completion Longstop Date where the City has exercised its rights pursuant to Clause 22.5(b).  
[bookmark: _Ref464664686]Where the Contractor fails to achieve Existing Landfill Remediation Works Completion by the Existing Landfill Remediation Works Completion Longstop Date, without prejudice to the City's entitlement under Clause 22.5(a), the City may at its election complete the Existing Landfill Remediation Works itself and/or engage a third party contractor to complete the Existing Landfill Remediation Works on its behalf, in which case:
the City shall procure that the Existing Landfill Remediation Works are carried out in accordance with Good Industry Practice, all Applicable Law and all Consents; and
the Contractor shall indemnify the City in full for all costs reasonably and properly incurred by the City as a result of the Contractor's failure to carry out the Existing Landfill Remediation Works itself, including but not limited to all of the costs incurred by the City as a result of engaging a third party contractor to complete such works.
[bookmark: _Ref464644935][bookmark: _Ref464644942][bookmark: _Toc473903902]Landfill PUC Interface Obligations 
At all times prior to the Interim Services Commencement Date, the Parties shall comply (and the City shall procure that the Landfill PUC and its employees, agents and contractors shall comply) with Schedule 26 (Interface Protocol).  
In addition, the City shall procure that, at all times prior to the Interim Services Commencement Date, the Landfill PUC and its employees, agents and contractors shall:
comply with all relevant site rules notified to it by the Contractor in relation to the Site; and
seek to minimise any unnecessary inconvenience and/or disruption caused to the Contractor to the extent reasonably practicable, 
provided that, if and to the extent that the City fails to comply with any of its obligations under this Clause 23 (Landfill PUC Interface Obligations), such failure shall be treated and assessed as a Compensation Event but shall not constitute an event of City Default.
[bookmark: _Toc473903903][bookmark: _Ref430867688][bookmark: _Toc432524280]Interim Services 
The Contractor shall provide the Interim Services throughout the Interim Services Period:
[bookmark: _Ref455240051]in accordance with:
the Contract;
the Output Specifications;
the Services Delivery Plan;
International Environmental and Social Standards;
Good Industry Practice;
Applicable Law;
the terms and requirements of any Consents;
in a manner that is consistent with all current relevant health and safety precautions required to comply with Good Industry Practice, International Environmental and Social Standards and Legislation for the protection of the Contractor Related Parties, the City Related Parties and any other persons invited onto or lawfully visiting the Site; 
so as to minimise inconvenience and disruption to the extent reasonably practicable to:
the City and any City Related Parties; 
the Waste Delivery PUCs and their employees, agents and contractors (including but not limited to any waste collection and/or delivery contractors); and
any lawful visitor to the Site and/or Facilities; and
[bookmark: _Ref455240072]in accordance with the terms of the Lease.
Each of the obligations in Clauses 24.1(a) to 24.1(d) (inclusive) is an independent obligation.  In particular:
the fact that the Contractor has provided the Interim Services in accordance with the Services Delivery Plan shall not be a defence to an allegation that the Contractor has failed to comply with the Output Specifications; and
the fact that the Contractor has provided the Interim Services in accordance with the Output Specifications shall not be a defence to an allegation that the Contractor has failed to provide the Interim Services in accordance with the Services Delivery Plan.
Changes to the Services Delivery Plan
The Contractor shall be permitted to propose changes or amendments to the Services Delivery Plan in respect of the Interim Services provided that any such change or amendment to be submitted to the City for review pursuant to Schedule 14 (Review Procedure).
[bookmark: _Toc473903904][bookmark: _Ref430867689][bookmark: _Toc432524281]Services 
[bookmark: _Ref430867690]The Contractor shall provide the Services throughout the Services Period:
[bookmark: _Ref430867691][bookmark: _Ref216730078]in accordance with:
[bookmark: _Ref430867692][bookmark: _Ref216189607]the Contract;
[bookmark: _Ref430867693]the Output Specifications;
[bookmark: _Ref430867694][bookmark: _Ref216189610]the Services Delivery Plan;
[bookmark: _Ref430867695]International Environmental and Social Standards;
Good Industry Practice;
[bookmark: _Ref430867696]Applicable Law;
[bookmark: _Ref430867697]the terms and requirements of any Consents;
[bookmark: _Ref430867698]in a manner that is consistent with all current relevant health and safety precautions required to comply with Good Industry Practice, International Environmental and Social Standards and Legislation for the protection of the Contractor Related Parties, the City Related Parties and any other persons invited onto or visiting the Site;
[bookmark: _Ref430867699]so as to minimise inconvenience and disruption to the extent reasonably practicable to:
[bookmark: _Ref430867700]the City and the City Related Parties;
[bookmark: _Ref430867702]the Waste Delivery PUCs and their employees, agents and contractors (including but not limited to any waste collection and/or delivery contractors); and
any lawful visitor to the Site and/or Facilities; and
[bookmark: _Ref216730086][bookmark: _Ref430867703]in accordance with the terms of the Lease.
[bookmark: _Ref430867704]Each of the obligations in Clauses 25.1(a) to 25.1(d) (inclusive) is an independent obligation.  In particular:
[bookmark: _Ref430867705]the fact that the Contractor has provided the Services in accordance with the Services Delivery Plan shall not be a defence to an allegation that the Contractor has failed to comply with the Output Specifications; and
[bookmark: _Ref430867706]the fact that the Contractor has provided the Services in accordance with the Output Specifications shall not be a defence to an allegation that the Contractor has failed to provide the Services in accordance with the Services Delivery Plan.
[bookmark: _Ref430867707]Changes to the Services Delivery Plan
[bookmark: _Ref430867708][bookmark: _Ref257138599][bookmark: _Ref430867709][bookmark: _Ref430867710]The Contractor shall be permitted to propose changes or amendments to the Services Delivery Plan provided that any such change or amendment to be submitted to the City for review pursuant to Schedule 14 (Review Procedure).
[bookmark: _Ref430867712][bookmark: _Toc432524283][bookmark: _Toc473903905]Waste
[bookmark: _Ref447877467]Contract Waste
[bookmark: _Ref430867723]Subject to Clauses 26.4 (Surplus Waste) and 26.5 (Construction and Demolition Waste), from the Interim Services Commencement Date, the Contractor shall Accept, handle, manage, process, treat, dispose of and/or landfill all Contract Waste and Third Party CDW that is delivered to it in accordance with the Output Specifications, the Services Delivery Plan and the Waste Delivery Protocol.
The Contractor shall use all reasonable endeavours (but only using the Site and the Facilities) to minimise the amount of Contract Waste and Third Party CDW which is landfilled at all times after the Services Commencement Date.
[bookmark: _Ref456955754]Exclusivity
[bookmark: _Ref272334367]From the Interim Services Commencement Date and subject to Clause 26.2(b), the City shall procure that all Contract Waste is delivered exclusively to the Contractor at the Designated Delivery Point in accordance with the requirements of this Contract and the Waste Delivery Protocol, and the Contractor shall be entitled to receive such Waste.
[bookmark: _Ref447795926]The provisions of Clause 26.2 (Exclusivity) shall not apply to any Contract Waste which is:
not Accepted or not capable of being Accepted by the Contractor in accordance with the Contract; 
dealt with outside this Contract due to the occurrence of a Relief Event or a Force Majeure Event; 
Surplus Waste, in circumstances where Clause 26.4(e) applies; and/or
Recyclable Residual Municipal Waste.
Breach by the City of this Clause 26.2 (Exclusivity) shall be treated and assessed as a Compensation Event but shall not constitute an event of City Default.
[bookmark: _Ref272334319]Changes to the Relevant Municipality Area
The City shall provide the Contractor with prior written notice of any changes that are to be made to the Relevant Municipality Area.  
If and to the extent that a change to the Relevant Municipality Area occurs after the Contract Date, such change shall be treated and assessed as a City Change save that any Third Party Income shall be calculated in accordance with paragraph [4] (Principles Relating to Third Party Income) of Schedule 19 (Revision of Base Case).  
Under no circumstances shall a change to the Relevant Municipality Area constitute an event of City Default. 
[bookmark: _Ref457510733]Surplus Waste
[bookmark: _Ref458556490]From the Interim Services Commencement Date and subject to Clause 26.5 (Construction and Demolition Waste), the Contractor shall:
Accept, handle, manage, process, treat, dispose of and/or landfill all Surplus Waste that is delivered to it by or under the direction of the City (up to the relevant Pre-Agreed Surplus Waste Tonnage) in accordance with the Output Specifications and the Waste Delivery Protocol; 
[bookmark: _Ref463970542][bookmark: _Ref272334485]if and when requested to do so by the City, use reasonable endeavours to Accept, process, treat, dispose of and/or landfill Excess Surplus Waste, provided always that the obligation to use reasonable endeavours in this Clause 26.4(a)(ii) shall not require the Contractor to: 
landfill or store (as appropriate) any such Excess Surplus Waste at the Site where the Contractor reasonably considers that to do so is likely to have a material adverse effect on its ability to comply with its obligations under this Contract at any time; and/or
fund the construction of additional landfill cells or Recoverable Inert CDW Storage at the Site or acquire additional land for such purposes without being financially compensated by the City by way of an adjustment to the Service Payment or otherwise.
Where pursuant to Clause 26.4(a), the Contractor Accepts, handles, manages, processes, treats, disposes of and/or landfills Surplus Waste:
the Contractor shall be entitled to be paid an amount in respect of each such tonne of Surplus Waste, calculated in accordance with Part [A] of Schedule 4 (Payment Mechanism); and
such Surplus Waste shall be ignored for the purposes of calculating the Contractor's performance as against the Key Performance Indicators in the relevant Contract Year, but for all other purposes, be treated as being Contract Waste.
[bookmark: _Ref473835408]If at any time:
the total amount of Surplus Waste that has been landfilled by the Contractor at the Site or at the Facilities in accordance with the Output Specifications and the Waste Delivery Protocol exceeds seventy five percent (75%) of the relevant Pre-Agreed Surplus Waste Tonnage over the term of the Contract; and/or 
the amount of Recovered Inert CDW and Recovered Inert Unprocessed CDW recovered by the Contractor at the Site in accordance with the Output Specifications and the Waste Delivery Protocol, and being stored at the Recoverable Inert CDW Storage, exceeds seventy five percent (75%) of the Pre-Agreed Recycled CDW Storage Tonnage,
the Contractor shall notify the City in writing. The Contractor's notice shall include details of:
the total amount of unused landfill and/or storage capacity (as relevant) which remains available at the Site; 
the date on which the Contractor expects the unused landfill or storage capacity (as relevant) at the Site to be exhausted; 
[bookmark: _Ref473835466][bookmark: _Ref464035026]if the Contractor expects the unused landfill and/or storage capacity (as relevant) at the Site to be exhausted prior to the Expiry Date, how the Contractor would propose to address the lack of available landfill capacity at the Site (including, if possible, any additional landfill space that could be developed or made available at the Site); and
in relation to Surplus CDW only, the marketing activities conducted by the Contractor to recover Recovered Inert CDW and Recovered Inert Unprocessed CDW in the three (3) Months preceding the date of the notice.
Where Clause 26.4(c)(ii)(3) applies, any proposal made by the Contractor which is expected to require an adjustment to the Services Payment and/or any additional cost for the City will need to be agreed by the City in advance and will need to be treated and assessed as a City Change, save that any Third Party Income shall be calculated in accordance with paragraph [4] (Principles Relating to Third Party Income) of Schedule 19 (Revision of Base Case).
[bookmark: _Ref465860390]Notwithstanding any other provision of this Contract, the City reserves the right to elect by not less than one hundred and twenty (120) Business Days' prior written notice to the Contractor:
not to deliver Surplus Waste (and/or procure that Surplus Waste is not delivered) to the Contractor and to make alternative arrangements for Surplus Waste to be dealt with outside of this Contract where the Contractor is unable to process, treat and/or dispose of such Surplus Waste at the Main Facility, in which case:
the Contractor shall not be entitled to receive any such Surplus Waste (or any payment in respect of such Surplus Waste) and shall be relieved from all of its obligations to Accept, handle, manage, process, treat, dispose of and/or landfill such Surplus Waste and any other liabilities which may arise under this Contract in respect of such Surplus Waste; and:
the implementation of such alternative arrangements shall be treated and assessed as a City Change, save that any Third Party Income shall be calculated in accordance with paragraph [4] (Principles Relating to Third Party Income) of Schedule 19 (Revision of Base Case); and/or
to require the Contractor to transfer any Contract Waste which is to be landfilled at the Site by the Contractor to the City (or to such third party as may be notified to the Contractor by the City) to be dealt with outside of the Contract, in which case:
the Contractor shall not be entitled to landfill any such Contract Waste (or any payment in respect the landfilling of such Contract Waste) and shall be relieved from all of its obligations to dispose of and/or landfill such Contract Waste and (from the date on which the transfer is made) any other liabilities which may arise under this Contract in respect of such Contract Waste; and:
the requirement to transfer such Contract Waste shall be treated and assessed as a City Change, save that any Third Party Income shall be calculated in accordance with paragraph [4] (Principles Relating to Third Party Income) of Schedule 19 (Revision of Base Case). 
[bookmark: _Ref473880783][bookmark: _Ref430868030]Construction and Demolition Waste
The Parties shall comply at all times with their obligations in Part [2] of the Output Specifications in relation to the handling, management, separation, storage, treatment, transfer and disposal of Construction and Demolition Waste, including in relation to the production of recyclable or recoverable products accepted on the local construction market (if available).
[bookmark: _Ref473836200]If at any time the amount of Recovered Inert CDW and/or Recovered Inert Unprocessed CDW recovered by the Contractor at the Site or at the Facilities in accordance with the Output Specifications and the Waste Delivery Protocol, and being stored by the Contractor, exceeds one hundred percent (100%) of the Pre-Agreed Recycled CDW Storage Tonnage, the Contractor shall notify the City in writing.  The Contractor shall then use reasonable endeavours (but shall not be obliged) to Accept CDW until such time when the volume of Recovered Inert CDW and/or Recovered Inert Unprocessed CDW stored at the Site falls below ninety per cent (90%) of the Pre-Agreed Recycled CDW Storage Tonnage again. During such period of time, the City shall not levy deductions for failure by the Contractor to meet the CDW Recovery Target Rate. 
Where Clause 26.5(b) above applies, the City shall use reasonable endeavours to remove, or procure that a third party removes, Recovered Inert CDW and/or Recovered Inert Unprocessed CDW in excess to the Agreed CDW Storage Tonnage from the Site.
The Contractor shall only be obliged to Accept Third Party CDW to the extent that the relevant third party pays the CDW Treatment Charge. The Contractor is not entitled to charge or accept payments from third parties for Third Party CDW in excess of the CDW Treatment Charge and shall account to the City for all CDW Treatment Charges collected by it in accordance with Schedule 4 (Payment Mechanism).
Third Party Waste 
Subject to Clause 26.6(b), from the Interim Services Commencement Date, the Contractor shall be entitled to Accept, handle, manage, process, treat and/or dispose of Third Party Waste at the Site and the Facilities provided that:
[bookmark: _Ref430868031]the Contractor accepts, handles, processes, treats and/or disposes of such Third Party Waste in accordance with all Legislation, Good Industry Practice, International Environmental and Social Standards and using all reasonable skill and care;
[bookmark: _Ref430868032][bookmark: _Ref430868033]the acceptance, handling, processing, treatment and/or disposal of such Third Party Waste will not prevent the Contractor from accepting, handling, processing, treating and/or disposing of Contract Waste (including Surplus Waste) pursuant to and in accordance with the requirements of this Contract;
any such Third Party Waste shall be of a nature which is compatible with the Facilities and is such that it will not detrimentally affect the Contractor's ability to:
achieve the Performance Targets; and/or
provide the Services in accordance with the requirements of this Contract; and
the Third Party Income sharing provisions in Part [B] of Schedule 4 (Payment Mechanism) shall apply to any income received by the Contractor under or in connection with any such Third Party Waste.
[bookmark: _Ref457408161][bookmark: _Ref464564173]Under no circumstances shall the Contractor landfill any Third Party Waste (or allow any Third Party Waste to be landfilled) at the Site or at the Facilities, provided that nothing in this Clause 26.6(b) shall prevent the Contractor from landfilling Treatment Residues which arise as a result of the lawful and proper Treatment of Third Party Waste at the Site by the Contractor.
[bookmark: _Ref430867737][bookmark: _Toc432524284]Prohibited Waste
Where a delivery of Waste to the Contractor by the City contains Prohibited Waste, the Contractor may:
reject and/or refuse to accept such Prohibited Waste prior to it being Accepted at the Designated Delivery Point; and/or
[bookmark: _Ref456942739]where Prohibited Waste is only identified as such after it has been Accepted by the Contractor at the Designated Delivery Point, notify the City that it requires the City to arrange for such Prohibited Waste to be collected and removed from the Site as quickly as is reasonably practicable and in any event, within [fifteen (15)] Business Days of the date of the relevant notice, 
provided that where Clause 26.7(a)(ii) applies, the Contractor shall take steps to isolate the Prohibited Waste from other Waste that has been accepted and use all reasonable endeavours to store such Prohibited Waste in accordance with Good Industry Practice, International Environmental and Social Standards, all Applicable Law and all Consents until such time as such Prohibited Waste is collected and removed from the Site on behalf of the City.
If and to the extent that the City fails to procure that Prohibited Waste is collected and removed from the Site within fifteen (15) Business Days of a notice issued by the Contractor pursuant to Clause 26.7(a)(ii), the Contractor shall be entitled to make alternative arrangements for such Prohibited Waste to be collected and removed in accordance with Applicable Law, which shall be at the City's cost. 
Priority of Waste
The Contractor shall Accept, handle, manage, process, treat and/or dispose of Contract Waste in priority to Third Party Waste at all times.
Ownership of Waste
As between the Contractor and the City all Contract Waste received by or in the possession of or Accepted by the Contractor or any of its sub-contractors (including without limitation the Operating Sub-Contractor and its sub-contractors) shall thereupon become and be deemed to be acquired by and in the ownership of and at the risk of the Contractor.  
[bookmark: _Ref430867738][bookmark: _Toc432524285]The Contractor shall take full responsibility for any such Contract Waste and shall Accept, handle, manage, process, treat, dispose of and/or landfill such Contract Waste in accordance with the terms of this Contract. 
Changes to Waste Collection Policy
The City shall consult with the Contractor in relation to and provide the Contractor with prior written notice of any material changes that are to be made to Waste Collection Policy within the Relevant Municipality Area.  
[bookmark: _Ref473210172]If and to the extent that a material change to Waste Collection Policy within the Relevant Municipality Area occurs after the Contract Date and such change gives rise to a Waste Composition Change, unless the effect of the relevant Waste Composition Change can be reversed or otherwise mitigated by the Contractor taking all reasonable steps to implement alternative waste handling and/or sorting practices (which can be implemented by the Contractor without incurring significant additional costs) in accordance with Good Industry Practice, the change to Waste Collection Policy within the Relevant Municipality Area shall be treated and assessed as a City Change, save that any Third Party Income shall be calculated in accordance with paragraph [4] (Principles Relating to Third Party Income) of Schedule 19 (Revision of Base Case).
[bookmark: _Ref473210121]For the purposes of Clause 26.10(b), a Waste Composition Change shall only occur if, for a period of more than three (3) consecutive Months following the implementation of the change to Waste Collection Policy, the Effective Low Heating Value falls below the lower of:  
the Low Heating Value limit required to maintain a one hundred per cent (100%) Maximum Continuous Rating based on the Combustion Diagram; and
the average of the Effective Low Heating Value measured over each of the same three (3) Months in the preceding two (2) Contract Years.
Under no circumstances shall a change to Waste Collection Policy within the Relevant Municipality Area constitute an event of City Default.
[bookmark: _Ref430867758][bookmark: _Toc432524286][bookmark: _Ref216190068][bookmark: _Toc473903906]Maintenance 
[bookmark: _Ref430867759]Maintenance
[bookmark: _Ref430867760]The Contractor shall ensure that at all times after the Interim Services Commencement Date its maintenance and operating procedures are compliant with the Maintenance Requirements and in any event are sufficient to ensure that:
[bookmark: _Ref430867761]the Facilities and the Physical Assets are available as required by this Contract and the Output Specifications;
[bookmark: _Ref430867762]it can maintain the design intention of each Facility and each Physical Asset to achieve their full working life; and
[bookmark: _Ref430867763]each Facility and each Physical Asset can be handed back to the City on the Expiry Date in a condition complying with the requirements of this Clause 27.1 and the Handback Requirements.
[bookmark: _Ref464559578][bookmark: _Ref430867765]Surveys
[bookmark: DocXTextRef248][bookmark: _Ref430868558]If the City reasonably believes that the Contractor is in breach of its obligations under Clause 27.1 (Maintenance) then it may procure the carrying out of a survey of the Facilities and the Physical Assets by a suitably qualified and experienced independent surveyor (who is familiar with the operation and maintenance of facilities which are similar in nature to the Facilities), in order to assess whether the Facilities and the Physical Assets have been and are being maintained by the Contractor in accordance with its obligations under Clause 27.1 (Maintenance).  This right may not be exercised more often than once every two (2) years.
[bookmark: _Ref430867766][bookmark: DocXTextRef252][bookmark: DocXTextRef253]The City shall notify the Contractor in writing a minimum of ten (10) Business Days in advance of the date it wishes to carry out the survey.  The City shall consider in good faith any reasonable request by the Contractor for the survey to be carried out on a different date if such request is made at least five (5) Business Days prior to the notified date and the Contractor (acting reasonably) is able to demonstrate that carrying out the survey on the notified date would materially prejudice the Contractor's ability to provide the Services.
[bookmark: _Ref430867767]When carrying out any survey, the City shall procure that the relevant surveyor shall use reasonable endeavours to minimise any disruption caused to the provision of the Services by the Contractor.  The cost of the survey, except where Clause 27.2(d) applies, shall be borne by the City.  The Contractor shall give the City and the relevant surveyor (free of charge) any reasonable assistance required by the City from time to time during the carrying out of any survey.
[bookmark: _Ref463975853][bookmark: _Ref430867768][bookmark: _Ref216708865]If the Contractor disagrees with or wishes to dispute or challenge any aspect of a survey carried out pursuant to this Clause 27.2 (Surveys), it shall be entitled to refer the matter for resolution in accordance with the Dispute Resolution Procedure as if it constituted a Dispute.
Subject to Clause 27.2(d), if a survey shows that the Contractor has not complied with its obligations under Clause 27.1 (Maintenance), the City shall:
[bookmark: _Ref216708936][bookmark: _Ref430867769]notify the Contractor of the standard that the Site should be maintained to in order to comply with its obligations under Clause 27.1 (Maintenance);
[bookmark: _Ref430867770]specify a reasonable period within which the Contractor must carry out such rectification and/or maintenance work; and
[bookmark: _Ref430867771]be entitled to be reimbursed by the Contractor for the cost of the survey and any other costs reasonably and properly incurred by the City in relation to the survey, other than where the costs of the rectification and/or maintenance work are less than the costs of the survey in which case the cost of the survey shall be shared equally between the City and the Contractor.
[bookmark: _Ref430867772]The Contractor shall carry out such rectification and/or maintenance work within the period specified by the City and any costs it incurs in carrying out such rectification and/or maintenance work shall be at its own expense.
[bookmark: _Ref430867773]In the event of any failure by the Contractor to comply with Clause 27.2(e)(i) or if the City is or becomes aware of a breach by the Contractor of its obligations under Clause 27.2(e)(i) then the City shall be entitled to exercise its right of access and remedy such breach in accordance with Applicable Law, all Consents and Good Industry Practice and shall be entitled to recover any costs or expenses incurred in doing so from the Contractor as a debt and/or by way of set-off.
Programmed Maintenance
The Contractor shall undertake routine repairs and maintenance of the Facilities and the Physical Assets in accordance with a Schedule of Programmed Maintenance which shall be developed by the Contractor in accordance with the Output Specifications and the Delivery Plans and which has been approved or not commented upon by the City under the Review Procedure.
[bookmark: _Ref430867775][bookmark: _Toc432524287][bookmark: _Toc473903907]Operating Manuals
[bookmark: _Ref447910956]The Contractor shall throughout the Services Period maintain and update an operating and maintenance manual setting out the procedures for providing the Services (the "Operating Manual") in accordance with Part [2] of the Output Specifications and the Services Delivery Plan.
The Contractor shall at the request of the City provide the City with access to the Operating Manual in order to demonstrate that the Contractor has complied with its obligation to maintain and update the Operating Manual under Clause 28.1.
[bookmark: _Ref430867783][bookmark: _Toc432524289][bookmark: _Toc473903908]Equipment
[bookmark: _Ref430867784]The Contractor shall from the Interim Services Commencement Date:
[bookmark: _Ref430867785]provide, repair, maintain and replace all Equipment necessary for the provision of the Services;
[bookmark: _Ref430867786]maintain all Equipment in accordance with Clause 27.1 (Maintenance);
[bookmark: _Ref430867787][bookmark: _Ref272336490]use reasonable endeavours to ensure that all Equipment and related contracts, agreements, guarantees, warranties, bonds and insurances are assignable and can be legally transferred to the City or any third party who may provide the Services on expiry or termination;
[bookmark: _Ref430867788]prepare, update and maintain a complete and up-to-date Equipment List in accordance with Part [2] of the Output Specifications; and
[bookmark: _Ref430867789][bookmark: DocXTextRef262][bookmark: DocXTextRef263]six (6) Months prior to the Expiry Date, or, in the case of early termination of this Contract, twenty (20) Business Days following service of the termination notice, prepare and provide to the City a final Equipment List.
[bookmark: _Ref473574646][bookmark: _Ref473574652][bookmark: _Ref473576563][bookmark: _Ref473576572][bookmark: _Toc473903909][bookmark: _Ref430867790][bookmark: _Toc432524290]New Landfill
The Contractor shall comply at all times with Part [2] of the Output Specification in relation to the design, construction, completion, commissioning, testing, operation, maintenance, closure, decommissioning, remediation, rehabilitation and aftercare of New Landfill.
[bookmark: _Toc473903910]Emergencies
[bookmark: _Ref430867791][bookmark: _Ref216709128]If at any time after the Interim Services Commencement Date an Emergency arises which cannot be dealt with by performance of the Services, the City may instruct the Contractor to use its best endeavours to procure that such additional or alternative services (which shall be similar or ancillary to the Services) are undertaken by the Contractor as and when required by the City to ensure that the Emergency is dealt with and normal operation of the relevant Facility resumes as soon as is reasonably practicable, provided that the Contractor shall not be obliged to provide any service which it is neither qualified nor competent to provide.
[bookmark: _Ref430867792]The properly incurred costs of the Contractor of any additional or alternative services provided to the City under Clause 31.1 shall be borne by the City and paid against the Contractor's payment request in accordance with Clause 43 (Payment).  If such costs are not agreed, the matter shall be referred to the Dispute Resolution Procedure. 
[bookmark: _Ref457498763][bookmark: _Toc473903911]Performance Monitoring
[bookmark: _Ref430867793][bookmark: _Toc432524291]Contractor Monitoring
The Contractor shall monitor its performance in the delivery of the Services in accordance with the procedure set out in the Output Specifications.
[bookmark: _Ref216709217]City Monitoring
The City may elect, at its own cost, to undertake its own performance monitoring at any stage after the Interim Services Commencement Date to ensure that the Services are being provided in accordance with this Contract, provided that in doing so, it shall use all reasonable endeavours to minimise any disruption caused to the provision of the Services by the Contractor.  The Contractor will use its reasonable endeavours to assist the City in such an exercise.  The City shall be entitled to notify the Contractor of the outcome of the performance monitoring exercise, and the Contractor shall have due regard to the City's comments in relation to the future provision of the Services.
[bookmark: _Ref430867796][bookmark: _Ref216709218]Without prejudice to the City's rights under Clause 32.2 and to any other express rights under this Contract, where the Contractor has been found to:
[bookmark: _Ref430867797]be fraudulent in the submission of any Monthly Services Report or any Monthly Payment Report under Clause 43 (Payment); or
[bookmark: _Ref430867798][bookmark: DocXTextRef268][bookmark: DocXTextRef269][bookmark: DocXTextRef271]have submitted two (2) or more erroneous Monthly Services Reports or Monthly Payment Reports under Clause 43 (Payment) within a nine (9) Month period,
the City may by prior written notice to the Contractor increase the level of its monitoring of the Contractor and/or of the Operating Sub-Contractor under this Contract in respect of the relevant Interim Services and/or Services until the Contractor has demonstrated to the reasonable satisfaction of the City that it will perform (and is capable of performing) its obligations under this Contract to prepare complete and accurate Monthly Services Reports and Monthly Payment Reports.
[bookmark: _Ref430867799]For the purposes of Clause 32.3, the City acknowledges that where the Contractor has failed to demonstrate to the reasonable satisfaction of the City as required by Clause 32.3 but:
[bookmark: _Ref430867800]the Contractor has removed the person or persons responsible for the fraudulent reporting; or
[bookmark: _Ref430867801][bookmark: DocXTextRef274][bookmark: DocXTextRef275]in the following three (3) Months following the City notice (if it has not already been established) the increased level of monitoring of the Contractor and/or of the Operating Sub-Contractor under this Contract in respect of the relevant Interim Services and/or Services indicates that there have been no further erroneous reports of any kind;
this shall be regarded as sufficient demonstration that the Contractor will perform and is capable of performing its obligations.
[bookmark: _Ref430867802]If the City issues a notice under Clauses 32.2 and/or 32.3, the Contractor shall bear its own costs and indemnify and keep the City indemnified at all times from and against all reasonable costs and expenses incurred by or on behalf of the City in relation to such increased level of monitoring arising due to circumstances under Clauses 32.2 and/or 32.3.
[bookmark: _Ref430867803][bookmark: _Toc432524292][bookmark: _Ref464568123][bookmark: _Ref464568132][bookmark: _Toc473903912]City Required Action
[bookmark: _Ref470887912]Required Action
[bookmark: _Ref430867805][bookmark: _Ref456944567]If the City reasonably believes that it needs to take action in connection with the Services because:
a serious risk exists to the life or health and safety of persons or property or to the environment; 
the relevant action cannot be taken by the Contractor in accordance with Applicable Law; and/or
the Contractor is in material breach of its obligations to Accept Contract Waste, 
then unless the Contractor takes the necessary action following prior written request from the City, the City shall be entitled to take action in accordance with Clauses 33.2 (Notice to the Contractor) to 33.5 (Required Action on Contractor Breach).
[bookmark: _Ref430867807]Notice to the Contractor
If Clause 33.1 (Required Action) applies and the City wishes to take action, the City shall notify the Contractor in writing of the following:
[bookmark: _Ref430867808]the action it wishes to take;
[bookmark: _Ref430867809]the reason for such action;
[bookmark: _Ref430867810]the date it wishes to commence such action;
[bookmark: _Ref430867811]the time period which it believes will be necessary for such action; and
[bookmark: _Ref430867812]to the extent practicable, the effect on the Contractor and its obligation to provide the Services during the period such action is being taken.
[bookmark: _Ref430867813]Action by City
[bookmark: _Ref430867814]Following service of a notice pursuant to Clause 33.2 (Notice to the Contractor), unless the Contractor undertakes to take the necessary action itself (where the relevant action can be taken by the Contractor in accordance with Applicable Law), the City shall take such action as notified under Clause 33.2 (Notice to the Contractor) and any consequential additional action as it reasonably believes is necessary (together, the "Required Action") and the Contractor shall give all reasonable assistance to the City while it is taking the Required Action.  
The City shall provide the Contractor with notice of completion of the Required Action and shall use reasonable endeavours to provide such advance notice as is reasonably practicable of its anticipated completion.
[bookmark: _Ref430867815]Where the Required Action has been taken otherwise than as a result of a breach by the Contractor, the City shall indemnify the Contractor against all Direct Losses (subject to Clause 33.7 in relation to lost Third Party Income) to the extent that it fails to comply with Clause 33.3(d).
[bookmark: _Ref470888490]The City shall undertake any and all Required Action in accordance with Good Industry Practice, all Applicable Law and all relevant Consents.
[bookmark: _Ref430867816]Required Action without Contractor Breach
If the Required Action is required otherwise than as a result of a breach by the Contractor of its obligations under this Contract, then for so long as and to the extent that the Required Action is taken, and this prevents the Contractor from providing any part of the Services:
[bookmark: _Ref430867817]the Contractor shall to that extent be relieved from its obligations to provide such part of the Services; and
[bookmark: _Ref430867818][bookmark: _Ref260350139]in respect of the period in which the City is taking the Required Action and provided that the Contractor provides the City with reasonable assistance (such assistance to be at the expense of the City to the extent that incremental costs are incurred), the Interim Services Payment and/or Services Payment due from the City to the Contractor shall equal the amount the Contractor would receive if it were satisfying all its obligations and/or providing the Services affected by the Required Action in full over that period.
[bookmark: _Ref430867819][bookmark: _Ref216709233]Required Action on Contractor Breach
If the Required Action is required as a result of a breach by the Contractor of its obligations under this Contract, then for so long as and to the extent that the Required Action is taken, and this prevents the Contractor from providing any part of the Services:
[bookmark: _Ref430867820]the Contractor shall be relieved of its obligations to provide such part of the Services; and
[bookmark: _Ref430867821][bookmark: _Ref260350145]in respect of the period in which the City is taking the Required Action, the Interim Services Payment and/or Services Payment due from the City to the Contractor shall equal the amount the Contractor would receive from the City if it were satisfying all its obligations and providing the Services affected by the Required Action in full over that period, less an amount equal to all the City's costs of taking the Required Action.
[bookmark: _Ref430867822][bookmark: _Ref216732031]Calculation of the Services Payment to be paid during the Required Action
[bookmark: _Ref430867823][bookmark: _Ref278800013]The Services Payment pursuant to Clause 33.4(b) during the period the City is taking the Required Action shall be the lower of:
[bookmark: _Ref430867824]where the Required Action is taken after the Interim Services Commencement Date but before the Services Commencement Date:
the average Interim Services Payment received by the Contractor since the Interim Services Commencement Date; and
[bookmark: _Ref430867825]the Interim Services Payment forecast in the Base Case; and
where the Required Action is taken after the Services Commencement Date:
the average Services Payment received by the Contractor over the twenty-four (24) Month period immediately prior to the Required Action being taken, or where there has been less than twenty four (24) Months since the Services Commencement Date, the average Services Payment since the Services Commencement Date; and
the Services Payment forecast in the Base Case.
[bookmark: _Ref430867826]The Services Payment pursuant to Clause 33.5(b) during the period the City is taking the Required Action shall be the amount calculated in accordance with Clause 33.6(a), less an amount equal to all the City's costs of taking the Required Action.
[bookmark: _Ref430867827][bookmark: _Ref260350830]Compensation for loss of Third Party Income
The Contractor shall be compensated for Third Party Income lost as a direct consequence of the City taking the Required Action on the following basis (less, in each case, the City's share of any Third Party Income):
[bookmark: _Ref430867828][bookmark: DocXTextRef294]where the Required Action is required otherwise than as a result of a breach by the Contractor of its obligations under this Contract, the Contractor's compensation for lost Third Party Income will be as set out in paragraph [4] of Schedule 19 (Revision of Base Case); and
[bookmark: _Ref430867829][bookmark: _Ref270506213]where the Required Action is required as a result of a breach by the Contractor of its obligations under this Contract, the Contractor's compensation shall be limited to the difference (if any) between the amount of Third Party Income received by the City (if any) during the period of the City taking Required Action less the City's costs of generating that income, without double-counting.
[bookmark: _Toc473903913][bookmark: _Ref456812195][bookmark: _Ref456812204]Employment
The Contractor shall, and shall procure that any Sub-Contractors shall, at all times ensure that:
a sufficient number of Personnel are at all times engaged in the provision of the Services;
all Personnel engaged in the provision of the Services are appropriately qualified,  skilled and competent and receive such training and supervision as is necessary to ensure the proper performance of the Services; and
all Personnel are employed, engaged and treated in accordance with Applicable Law.
The Contractor shall keep up to date employee records for all Personnel engaged in the provision of the Services, which shall include for each individual (as a minimum) his or her identity and role, relevant training and instructions given to him or her (either by the Contractor or by any third parties) and relevant certificates and qualifications held by him or her.
[bookmark: _Ref457586241][bookmark: _Ref457586269][bookmark: _Toc473903914][bookmark: _Ref430867890]Compensation Events
[bookmark: _Ref430867891]If, as a direct result of the occurrence of a Compensation Event:
[bookmark: _Ref430867894]the Contractor is unable to achieve Interim Services Commencement on or before the Planned Interim Services Commencement Date; 
the Contractor is unable to commence the Works on or before the Planned Works Commencement Date; 
the Contractor is unable to achieve the Readiness Date on or before the Planned Readiness Date at the Facilities or following the Planned Readiness Date, before the Readiness Longstop Date;
[bookmark: _Ref430867895]the Contractor is unable to achieve Services Commencement on or before the Planned Services Commencement Date or, following the Planned Services Commencement Date, before the Acceptance Longstop Date; 
the Contractor is unable to achieve the Existing Landfill Remediation Works Completion Date on or before the Planned Existing Landfill Remediation Works Completion Date or, following the Planned Existing Landfill Remediation Works Completion Date, before the Existing Landfill Remediation Works Completion Longstop Date; 
the Contractor is unable to comply with any of its obligations under this Contract; and/or
[bookmark: _Ref430867896]the Contractor incurs costs or loses revenue (including Third Party Income),
then the Contractor is entitled to apply for relief from its obligations and/or claim compensation under this Contract pursuant to Clause 35.2.
[bookmark: _Ref430867897][bookmark: _Ref216710875]Subject to Clause 37 below, to obtain relief and/or claim compensation the Contractor must:
[bookmark: _Ref430867898][bookmark: _Ref216710776]as soon as practicable, and in any event within fifteen (15) Business Days after it became aware that the Compensation Event has caused or is likely to cause delay, breach of an obligation under this Contract and/or the Contractor to incur costs or lose revenue (including Third Party Income), give to the City a notice of its claim for an extension of time for the relevant Key Date, payment of compensation and/or relief from its obligations under this Contract;
[bookmark: _Ref430867899][bookmark: DocXTextRef333]within ten (10) Business Days of receipt by the City of the notice referred to in Clause 35.2(a) above, give full details of the Compensation Event and the extension of time and/or relief from its obligations under this Contract and/or any Estimated Change in Project Costs claimed, provided that if and to the extent that it is impossible for full details to be ascertained within such ten (10) Business Day period, such details shall be given as soon as reasonably practicable thereafter and in any event within five (5) Business Days of it being possible to ascertain such details; and
[bookmark: _Ref430867900]demonstrate to the reasonable satisfaction of the City that:
[bookmark: _Ref430867901]the Compensation Event was the direct cause of the Estimated Change in Project Costs and/or any delay in the achievement of the relevant Key Date and/or breach of the Contractor's obligations under this Contract; and
[bookmark: _Ref430867902]the Estimated Change in Project Costs, and/or time lost, and/or relief from the obligations under this Contract claimed, could not reasonably be expected to be mitigated or recovered by the Contractor acting in accordance with Good Industry Practice.
[bookmark: _Ref216717986][bookmark: _Ref430867903]In the event that the Contractor has complied with its obligations under Clause 35.2, then:
[bookmark: _Ref430867904]in the case of a delay, the relevant Key Date shall be postponed by such time as shall be reasonable for the Compensation Event taking into account the likely effect of the delay;
[bookmark: _Ref430867906][bookmark: _Ref216710883]in the case of an additional cost being incurred or revenue (including Third Party Income) being lost by the Contractor:
[bookmark: _Ref430867907][bookmark: _Ref216711135]on or before the Services Commencement Date; 
[bookmark: _Ref430867908][bookmark: _Ref216717067]in respect of the Existing Landfill Remediation Works, on or before the Existing Landfill Remediation Works Completion Date; or
[bookmark: _Ref470890251]as a result of Capital Expenditure being incurred by the Contractor at any time,
[bookmark: DocXTextRef336]the City shall compensate the Contractor for the actual Estimated Change in Project Costs as adjusted to reflect the actual costs reasonably incurred and, in the case of Change in Revenue, without double counting, for revenue actually lost (to the extent it could not reasonably have been mitigated) within twenty (20) Business Days of its receipt of a written demand by the Contractor supported by all relevant information;
[bookmark: _Ref430867909]in the case of a payment of compensation for the Estimated Change in Project Costs and, in the case of Change in Revenue, without double counting, for revenue actually lost that does not result in Capital Expenditure being incurred by the Contractor referred to in Clause 35.3(b)(iii) above but which reflects a change in the costs and/or without double counting, loss of revenue being incurred by the Contractor after the Services Commencement Date (or after the Landfill Works Completion Date in respect of the Existing Landfill Remediation Works), the City shall compensate the Contractor in accordance with Clause 35.6 below by an adjustment to the Services Payment in accordance with Clause 45 (Revision of Base Case); and/or
[bookmark: _Ref430867910]the City shall give the Contractor such relief from its obligations under this Contract as is reasonable for such a Compensation Event, which may include (where applicable) relieving the Contractor from its obligation to pay contractual penalties pursuant to Clause 22.5 (Existing Landfill Remediation Works Delay), performance penalties and/or payment deductions which have arisen as a direct result of the occurrence of the Compensation Event.
[bookmark: _Ref430867911][bookmark: _Ref216710768]In the event that information is provided after the dates referred to in Clause 35.2 above, then the Contractor shall not be entitled to any extension of time, compensation or relief from its obligations under this Contract in respect of the period for which the information is delayed.
[bookmark: _Ref430867912]If the Parties cannot agree the extent of any compensation, delay incurred, relief from the Contractor's obligations under this Contract or the City disagrees that a Compensation Event has occurred (or as to its consequences), or that the Contractor is entitled to any relief under this Clause, the Parties shall resolve the matter in accordance with the Dispute Resolution Procedure.
[bookmark: _Ref430867913][bookmark: _Ref216711006]Any payment of compensation referred to in Clause 35.3(c) above shall be calculated in accordance with Clause 45 (Revision of Base Case).
[bookmark: _Ref430867914][bookmark: _Toc473903915]Relief Events
[bookmark: _Ref430867915]Occurrence
If and to the extent that a Relief Event:
[bookmark: _Ref430867916]is the direct cause of a delay in the Contractor commencing the Works or achieving the Readiness Date, the Services Commencement Date and/or the Existing Landfill Remediation Works Completion Date; and/or
[bookmark: _Ref430867917]adversely affects the ability of the Contractor to perform any of its obligations under this Contract,
[bookmark: _Ref430867918][bookmark: _Ref216711524]then the Contractor shall be entitled to apply for relief from any rights of the City arising under Clause 54 (Termination for Contractor Default) pursuant to Clause 36.2 (Relief).
[bookmark: _Ref447639236]Relief
To obtain relief, the Contractor must:
[bookmark: _Ref430867919][bookmark: _Ref216711196][bookmark: DocXTextRef353]as soon as practicable, and in any event within twenty (20) Business Days after it becomes aware that the Relief Event has caused or is likely to cause delay and/or adversely affect the ability of the Contractor to perform its other obligations give to the City a notice of its claim for relief from its obligations under this Contract, including full details of the nature of the Relief Event, the date of occurrence and its likely duration;
[bookmark: _Ref430867920]within ten (10) Business Days of receipt by the City of the notice referred to in Clause 36.2(a), give full details of the relief claimed; and
[bookmark: _Ref430867921]demonstrate to the reasonable satisfaction of the City that:
[bookmark: _Ref430867922]the Contractor and the Sub-Contractors could not have avoided such occurrence or consequences by steps which they might reasonably be expected to have taken, without incurring material expenditure;
[bookmark: _Ref430867923]the Relief Event directly caused the delay to the relevant Key Date or the need for relief from other obligations under this Contract (but only to the extent that such other obligations give rise to a right to terminate);
[bookmark: _Ref430867924]the time lost and/or relief from the obligations under this Contract claimed could not reasonably be expected to be mitigated or recovered by the Contractor acting in accordance with Good Industry Practice, without incurring material expenditure; and
[bookmark: _Ref430867925]the Contractor is using reasonable endeavours to perform its obligations under this Contract.
[bookmark: _Ref430867926][bookmark: _Ref216711532]Consequences
In the event that the Contractor has complied with its obligations under Clause 36.2 (Relief) above, then:
[bookmark: _Ref430867927]the relevant Key Date shall be postponed by such time as shall be reasonable for such a Relief Event, taking into account the likely effect of delay; 
[bookmark: _Ref430867928]the City shall not be entitled to exercise its right to terminate this Contract under Clause 54 (Termination for Contractor Default); and/or
where applicable, the Contractor shall be relieved from its obligations to pay contractual penalties pursuant to Clause 22.5 (Existing Landfill Remediation Works Delay) and/or Clause 54.5 (No Termination for Interim Services Default). 
[bookmark: _Ref430867929][bookmark: _Ref216711533]Deductions
[bookmark: DocXTextRef363]Nothing in Clause 36.3 (Consequences) shall affect any entitlement to make adjustments and/or deductions under Clause 43 (Payment) and Schedule 4 (Payment Mechanism) during the period in which the Relief Event is subsisting.
[bookmark: _Ref430867930]Information
In the event that information required by Clause 36.2 (Relief) is provided after the dates referred to in that Clause, then the Contractor shall not be entitled to any relief in respect of the period for which the information is delayed.
[bookmark: _Ref430867931]Notice
The Contractor shall notify the City if at any time it receives or becomes aware of any further information relating to the Relief Event, giving details of that information to the extent that such information is new or renders information previously submitted materially inaccurate or misleading.
[bookmark: _Ref430867932]Disputes
If the Parties cannot agree the extent of the relief required, or the City disagrees that a Relief Event has occurred or that the Contractor is entitled to any extension to a Key Date and/or relief from other obligations under this Contract (but only to the extent that such other obligations give rise to a right to terminate), the Parties shall resolve the matter in accordance with the Dispute Resolution Procedure.
[bookmark: _Ref430867933][bookmark: _Toc458609361][bookmark: _Toc473903916][bookmark: _Ref447911520][bookmark: _Ref430867944]Excusing Causes
[bookmark: _Ref430867934][bookmark: _Ref216711560]Relief from Deductions
If during the Service Period an Excusing Cause interferes adversely with, or causes a failure of, the performance of the Services and provided that the effect of such Excusing Cause is claimed within thirty (30) Business Days of the date on which the Contractor become aware (or ought reasonably to have become so aware) of the occurrence of the Excusing Cause, then to the extent such failure or interference arises as a result of such Excusing Cause:
[bookmark: _Ref430867935]such failure by the Contractor to perform, and any poor performance of, any affected Service shall not constitute a breach of this Contract by the Contractor;
[bookmark: _Ref430867936]such interference shall not be taken account of in measuring the performance of the Services in accordance with Clause 32 (Performance Monitoring) which shall be operated as though the relevant Services had been performed free from such adverse interference; and
[bookmark: _Ref430867937]any such failure to perform the Services shall be deemed not to have occurred,
so that the Contractor shall be entitled to:
payment under this Contract as if there had been no such interference with the performance of the Services; and
compensation for lost Third Party Income, the amount of which shall be assessed on the basis set out in paragraph [4] (Principles relating to Third Party Income) of Schedule 19 (Revision of Base Case). 
[bookmark: _Ref470893422][bookmark: _Ref430867942]For the purposes of Clause 37.1 (Relief from Deductions), the term "Excusing Cause" means any of the following:
0. where a Facility or part thereof has been closed by written agreement between the Contractor and the City and, as part of that agreement, it has been agreed that no adjustments and/or deductions in accordance with the Payment Mechanism will be levied;
0. the implementation of a City Change or, a Qualifying Change in Law to the extent the same are implemented in accordance with agreed procedures until final agreement or determination of the capital expenditure or other compensation payable by the City; and/or
0. the implementation of any instruction of the City in connection with the occurrence of an Emergency where the implementation of such instruction interferes adversely with, or causes a failure of, the performance of the Services in accordance with the Contract.
Insured exposure
Without prejudice to Clause 48 (Insurances), the Contractor shall not be entitled to any payment which would not have been due under this Contract but for Clause 37.1 (Relief from Deductions) to the extent that the Contractor is or should be able to recover under any policy of insurance required to be maintained by the Contractor or any Contractor Related Party in accordance with this Contract (whether or not such insurance has in fact been effected or, if effected, has been vitiated or impaired as a result of an act or omission of the Contractor (or any Contractor Related Party), including but not limited to non-disclosure or under insurance) or any other policy of insurance which the Contractor has taken out and maintained.
[bookmark: _Ref430867943]Mitigation of Excusing Cause
The Contractor shall take all reasonable steps to mitigate the consequences of an Excusing Cause on the Contractor's ability to perform its obligations under this Contract.  To the extent that the Contractor does not take such steps, the Contractor shall not be entitled to and shall not receive, the relief specified in this Clause 37 (Excusing Causes).
[bookmark: _Ref470893292][bookmark: _Toc473903917]Protestor Action
[bookmark: _Ref216711838]At all times after the Effective Date, the Contractor shall use reasonable endeavours to prevent Protestor Action affecting the performance of its obligations under this Contract, the Site and/or the Facilities, including for the avoidance of doubt, providing appropriate security and security fencing at the Site, an appropriately manned weighbridge and providing reasonable additional security measures in the event that and for so long as there are reasonable grounds for believing that a higher risk of Protestor Action persists.
[bookmark: _Ref466569283]Notwithstanding Clause 38.1 above, in the event Protestor Action arises at or around the Site and/or the Facilities or on the access road to the Site and/or the Facilities after the Effective Date, the Contractor shall notify the police and the City immediately (and in any event, within twenty four (24) hours of first becoming aware of the Protestor Action), take such actions as are reasonable, proportionate and lawful to deal with Protestor Action and where necessary co-operate with the emergency services.
Save to the extent that Protestor Action gives rise to a Relief Event and/or a Compensation Event, the Contractor shall be responsible for the consequences of any delays or disruption consequent upon any Protestor Action.
At the Contractor's request and at the Contractor's cost, the City shall provide such support and assistance to the Contractor as may be reasonably required by the Contractor in order to enable it to fully comply with its obligations under this Clause 38 (Protestor Action).
[bookmark: _Ref456704611][bookmark: _Ref456704615][bookmark: _Toc473903918]Changes
The provisions of Schedule 18 (Change Protocol) shall apply in respect of City Changes and Contractor Changes.
[bookmark: _Ref430867945][bookmark: _Toc473903919]Change in Law
[bookmark: _Ref430867946][bookmark: _Ref216711883]Qualifying Change in Law
If a Qualifying Change in Law occurs or is shortly to occur, then either Party may write to the other to express an opinion on its likely effects, giving details of its opinion of:
[bookmark: _Ref430867947]any necessary change in the Works and/or the Service;
[bookmark: _Ref430867948]whether any changes are required to the terms of this Contract to deal with the Qualifying Change in Law;
[bookmark: _Ref430867949]whether relief from compliance with obligations is required, including the obligation of the Contractor to achieve:
the Planned Readiness Date; 
the Planned Services Commencement Date; and/or 
the Planned Existing Landfill Remediation Works Completion Date 
and/or meet the Output Specifications and/or the Services Delivery Plan during the implementation of any relevant Qualifying Change in Law;
[bookmark: _Ref430867950][bookmark: DocXTextRef382]any loss of revenue (including Third Party Income subject to paragraph [4] (Principles relating to Third Party Income) of Schedule 19 (Revision of Base Case) that will result from the relevant Qualifying Change in Law;
[bookmark: _Ref430867951][bookmark: _Ref216712443]any Estimated Change in Project Costs that directly result from the Qualifying Change in Law; and
[bookmark: _Ref430867952][bookmark: _Ref216712445]any Capital Expenditure that is required or no longer required as a result of a Qualifying Change in Law taking effect during the Services Period,
in each case giving in full detail the procedure for implementing the change in the Works and/or the Service. Responsibility for the costs of implementation (and any resulting variation to the Services Payment) shall be dealt with in accordance with Clauses 40.2 (Parties to Discuss) to 40.5 (Adjustment to Services Payment).
[bookmark: _Ref430867953][bookmark: _Ref216711879]Parties to Discuss
As soon as practicable after receipt of any notice from either Party under Clause 40.1 ((Qualifying Change in Law), the Parties shall apply Schedule 18 (Change Protocol) in order to discuss and agree the issues referred to in Clause 40.1 ((Qualifying Change in Law) and any ways in which the Contractor can mitigate the effect of the Qualifying Change in Law.  In applying the Schedule 18 (Change Protocol) the Parties shall take into account:
[bookmark: _Ref430867954]evidence that the Contractor has used reasonable endeavours (including (where practicable) the use of competitive quotes) to oblige the Sub-Contractors to minimise any increase in costs and maximise any reduction in costs;
[bookmark: _Ref430867955]how any Capital Expenditure to be incurred or avoided is being measured in a cost effective manner, including showing that when such expenditure is incurred or would have been incurred, foreseeable Changes in Law at that time have also been taken into account by the Contractor;
[bookmark: _Ref430867956]evidence as to how the Qualifying Change in Law has affected prices charged by any similar businesses to the Project, including similar businesses in which the shareholders or their Affiliates carry on business;
[bookmark: _Ref430867957]any expenditure that has been avoided, which was anticipated to be incurred to replace or maintain the Facilities and/or Physical Assets that have been affected by the Qualifying Change in Law concerned, has been taken into account in the amount which in its opinion has resulted or is required under Clauses 35.5 and/or 35.6; 
[bookmark: _Ref430867958]evidence that the Contractor has used reasonable endeavours to pass any increase in costs to existing or future counterparties to any Off-Take Agreement and/or Third Party Waste Contract of the Contractor or any Sub-Contractor; and
evidence of compliance by the Contractor with the requirements in Schedule 16 (Off-Take Agreements and Third Party Waste Contracts). 
[bookmark: _Ref430867959][bookmark: _Ref216712465]Change Agreed
If the Parties agree or it is determined under the Dispute Resolution Procedure that the Contractor is required to incur additional Capital Expenditure due to a Qualifying Change in Law, then the Contractor shall use its reasonable endeavours to obtain funding for such Capital Expenditure on terms reasonably satisfactory to it and to the Senior Lenders.
[bookmark: _Ref430867961]Financing
[bookmark: _Ref457406897][bookmark: DocXTextRef400]If the Contractor has used reasonable endeavours to obtain funding for the Capital Expenditure referred to in Clause 40.3 (Change Agreed), but has been unable to do so within forty (40) Business Days of the date that the agreement or determination referred to in Clause 40.3 (Change Agreed) occurred (or such other time period as may be agreed by the Parties in writing at the relevant time), then subject to the relevant amount being agreed or determined in advance, the City shall pay to the Contractor an amount equal to that Capital Expenditure on or before the date falling twenty (20) Business Days after the Capital Expenditure has been incurred and the Contractor has issued a payment request in respect of such Capital Expenditure. 
[bookmark: _Ref430867962][bookmark: _Ref216711967]Adjustment to Services Payment
Subject to Clause 40.4 (Financing), any compensation payable under this Clause 40 (Change in Law) shall be paid by the City by way of an adjustment to or reduction in the Services Payment, which shall be determined and made in accordance with Schedule 19 (Revision of Base Case), provided always that:
the Contractor shall take all reasonable steps to mitigate the consequences of the relevant Qualifying Change in Law; and
notwithstanding any other provision of this Contract, including any provision of Schedule 19 (Revision of Base Case), no compensation shall be payable to the Contractor for a Change in Revenue if and to the extent that the Contractor:
fails to comply with its obligations under Clause 40.1; and/or
would otherwise be entitled to be compensated for such a Change in Revenue under the terms of any Off-Take Agreement, Third Party Waste Contract, other contract and/or under Applicable Law.
[bookmark: _Ref430867964][bookmark: _Toc432524296][bookmark: _Ref456858980][bookmark: _Ref456858993][bookmark: _Ref465087955][bookmark: _Ref465087965][bookmark: _Ref465088225][bookmark: _Ref465088232][bookmark: _Ref465088275][bookmark: _Ref465088283][bookmark: _Toc473903920]Capital Contributions
Subject to complying with Applicable Law, the City reserves the right to make one or more lump sum Capital Contributions to the Contractor (either itself or through an intermediary) at any time, provided that:
the size and timing of any such Capital Contributions are confirmed by the City in writing prior to the Effective Date; and
the Base Case is adjusted to reflect any such Capital Contributions (and the cost of the Contractor or any Contractor Related Party complying with mandatory conditions that must be satisfied by them as a condition to the relevant Capital Contribution being paid) in accordance with Schedule 19 (Revision of Base Case).
If requested to do so by the City in writing, the Contractor shall use reasonable endeavours to assist the City in applying for and securing EU Funding which may be used by the City to fully or partially fund a Capital Contribution, provided that where the cost of the Contractor providing such assistance exceeds RSD 5 million, the City shall reimburse the Contractor for all costs that the Contractor demonstrates it has reasonably and properly incurred in excess of that amount.
[bookmark: _Ref477967382]If a Capital Contribution is agreed to be paid by the City, then:
within [fifteen (15)] Business Days of size and timing of any such Capital Contributions being confirmed by the City, either Party shall be entitled to write to the other to express an opinion on its likely effects, giving details of its opinion of:
any necessary change in the Works and/or the Service;
whether any changes are required to the terms of this Contract to deal with the Capital Contribution; and
any Estimated Change in Project Costs that directly result from the Capital Contribution; 
in each case giving in full detail the procedure for implementing the change in the Works and/or the Service; and
the City shall pay (or shall procure the payment of) such Capital Contribution on or before the date on which it is agreed that such Capital Contribution shall be paid, subject to the Contractor satisfying any conditions which must be satisfied by the Contractor or any Contractor Related Party as a condition to the relevant Capital Contribution being paid.
As soon as practicable after receipt of any notice from either Party under Clause 41.3, the Parties shall apply Schedule 18 (Change Protocol) in order to discuss and agree the issues referred to in Clause 41.3 and any ways in which the Contractor can mitigate the effect of the relevant Capital Contributions being made.
If the Parties agree or it is determined under the Dispute Resolution Procedure that the Contractor will incur a Change in Costs as a result of any Capital Contribution, the City shall compensate the Contractor. Any compensation payable under this Clause 41 (Capital Contributions) shall be paid by the City by way of an adjustment to or reduction in the Services Payment at the Effective Date, which shall be determined and made in accordance with Schedule 19 (Revision of Base Case), provided always that the Contractor shall take all reasonable steps to mitigate the consequences of the Capital Contribution including but not limited to using all reasonable endeavours to procure that Contractor Related Parties minimize any increase in costs and maximize any reduction in costs as a result of such Capital Contribution.
[bookmark: _Toc473903921]Waste Treatment Charges
The Parties shall comply with Schedule 30 (Waste Treatment Charges).
[bookmark: _Ref430867965][bookmark: _Toc432524297][bookmark: _Ref447638249][bookmark: _Ref464572968][bookmark: _Toc473903922]Payment
[bookmark: _Ref430867967]Payment of the Services Payment
The City shall pay the Contractor:
[bookmark: _Ref430867968]during the period from the Interim Services Commencement Date to the Services Commencement Date, the Interim Services Payment; 
[bookmark: _Ref430867969]from the Services Commencement Date, the Services Payment,
[bookmark: DocXTextRef408]in each case in respect of each Payment Period, calculated in accordance with Schedule 4 (Payment Mechanism).
[bookmark: _Ref430867970][bookmark: _Ref216712860]Report and Payment Request
On or before the fifth (5th) Business Day following the end of each Payment Period the Contractor shall submit to the City in respect of that Payment Period:
[bookmark: _Ref260352202][bookmark: _Ref430867971]a Monthly Services Report prepared in accordance with the requirements of the Output Specifications; 
a Monthly Payment Report showing:
[bookmark: _Ref430867972]in respect of the period between the Interim Services Commencement Date and the Services Commencement Date, the Interim Services Payment and any Commissioning Adjustment which is due to be paid to the Contractor; 
[bookmark: _Ref430867973]in respect of the period after the Services Commencement Date, the Services Payment which is due to be paid to the Contractor; 
[bookmark: _Ref430867974]full details of any and all:
Waste Treatment Charges received by the Contractor during the relevant Payment Period (regardless of the period to which such Waste Treatment Charges relate); and/or
Third Party Income received by the Contractor during the relevant Payment Period (regardless of the period to which such Third Party Income relates); 
[bookmark: DocXTextRef410]individually, each item taken into account in calculating the Interim Services Payment and/or the Services Payment (as applicable) pursuant to paragraph [C, E and F and A, B, E and F], as applicable, of Schedule 4 (Payment Mechanism); and
the credit balance of the Waste Treatment Charges Escrow Account as at the end of the last day of the relevant Payment Period; and
[bookmark: _Ref430867975]a payment request for the amount (if any) shown by the report as owing by the City to the Contractor and for any VAT payable by the City in respect of that amount.
[bookmark: _Ref430867976][bookmark: _Ref216712869]Final Payment Period
[bookmark: _Ref260352209][bookmark: _Ref430867977][bookmark: DocXTextRef412][bookmark: DocXTextRef411][bookmark: DocXTextRef413][bookmark: DocXTextRef414]During the final twelve (12) Payment Periods of the Contract Period, in addition to the amounts referred to in Clause 43.2(a) the City may withhold an amount equal to the average per Payment Period of the sum of the adjustments and/or deductions in accordance with Schedule 4 (Payment Mechanism) for the previous twenty-four (24) Payment Periods until such time as the Contractor shall have provided a report to the City in respect of those final twelve (12) Payment Periods containing the information set out in Clause 43.2 (Report and Payment Request).
[bookmark: _Ref430867978][bookmark: DocXTextRef422][bookmark: DocXTextRef420]On receipt of the reports from the Contractor in respect of the final twelve (12) Payment Periods the City may retain from the amounts withheld pursuant to Clause 43.3(a) a sum equivalent to the sum of the adjustments and/or deductions in accordance with Schedule 4 (Payment Mechanism) identified in the report or any other amount agreed by the Parties or determined pursuant to the Dispute Resolution Procedure as owing to the City.  The City shall pay the balance of any monies withheld to the Contractor or if it is agreed or determined the Contractor owes monies to the City in excess of those sums withheld, the Contractor shall pay such additional amounts to the City, in each case with interest on that amount at the Prescribed Rate calculated on a daily basis and compounded quarterly from the date on which the payment was withheld by the City pursuant to Clause 43.3 (Final Payment Period) or from the date on which over payment was made (in the case of excessive claims by the Contractor) until all relevant monies have been paid in full.
[bookmark: _Ref430867979]Payment
[bookmark: _Ref430867980]Subject to Clause 43.5 (Disputed Amounts), the City shall pay the amount stated in any payment request submitted under Clause 43.2 (Report and Payment Request) within [twenty (20)] Business Days of the date of receipt of such payment request. 
[bookmark: _Ref430867981]Where a report shows a net amount owed by the Contractor to the City, the Contractor shall pay that amount to the City within ten (10) Business Days of the end of the Payment Period to which the report refers or, at the option of the City, carry forward that amount to the next report in reduction of amounts which would otherwise have been owed by the City to the Contractor.
[bookmark: _Ref430867982][bookmark: _Ref216712878]Disputed Amounts
[bookmark: _Ref430867983]If the City disputes the Contractor's entitlement to any part of the amount claimed by the Contractor pursuant to Clause 43.2 (Report and Payment Request) in respect of any Payment Period, this Clause 43.5 (Disputed Amounts) shall apply.
[bookmark: _Ref430867984][bookmark: DocXTextRef430][bookmark: DocXTextRef431]The City shall notify the Contractor in writing within ten (10) Business Days of receipt by the City of the relevant payment request and supporting report of that part of the amount (if at the time of such notice the City is reasonably able to quantify it) which the City (acting in good faith) disputes (a "Disputed Amount") and submit to the Contractor such supporting evidence as the City may have.
[bookmark: _Ref430867985]The City may withhold payment of any Disputed Amount pending agreement or determination of the Contractor's entitlement in relation to the Disputed Amount but shall pay on the due date any undisputed amounts.
[bookmark: _Ref430867986][bookmark: _Ref216712883]Response to City Notice
[bookmark: DocXTextRef432]Within ten (10) Business Days following receipt by the Contractor of any notice served by the City pursuant to Clause 43.5 (Disputed Amounts), the Contractor shall respond by notifying the City as to whether or not it agrees with the statements made in that notice.  If the Contractor indicates that it agrees, or if the Contractor fails to make such a response within that time limit, the City shall be entitled:
[bookmark: _Ref430867987]to retain on a permanent basis any amounts withheld pursuant to Clause 43.5 (Disputed Amounts); and
[bookmark: _Ref430867988]to reclaim from the Contractor the amount of any over-payment which may have been made to the Contractor together with interest on any such amount at the Prescribed Rate calculated on a daily basis and compounded quarterly from the date on which the over-payment was made until that amount has been paid in full.
[bookmark: _Ref430867989][bookmark: _Ref216712888]Dispute
If the Contractor responds (pursuant to Clause 43.6 (Response to City Notice) that it does not agree with all or any of the statements made in any notice served by the City pursuant to Clause 43.5 (Disputed Amounts), the matter or matters in question shall be determined under the Dispute Resolution Procedure.
[bookmark: _Ref430867990]Determination of Dispute
If the determination of any dispute conducted pursuant to Clause 43.7 (Dispute) shows that:
[bookmark: _Ref430867991]the City has withheld any amount which the Contractor was entitled to be paid, the City shall pay such amount to the Contractor within ten (10) Business Days of the relevant determination; or
[bookmark: _Ref430867992]the Contractor has claimed under Clause 43.2 (Report and Payment Request) any amount which it was not entitled to be paid, the Contractor shall repay such amount to the City within ten (10) Business Days of the relevant determination,
with interest in each case on that amount at the Prescribed Rate calculated on a daily basis and compounded quarterly from the date on which payment should have been made (in the case of failure to pay by the City), or over payment was made (in the case of excessive claims by the Contractor) until all relevant monies have been paid in full.
[bookmark: _Ref430867993]Indexation
[bookmark: DocXTextRef441]On each anniversary of the Base Date, the relevant elements of the Services Payment shall be adjusted for the Contract Year commencing on that date in accordance with Part [A] of Schedule 4 (Payment Mechanism).
[bookmark: _Ref430867994]Currency
All payments under this Contract shall be made in Serbian Dinar, unless expressly stated otherwise.
[bookmark: _Ref430867995]Set-Off
[bookmark: _Ref430867996][bookmark: _Ref216712892][bookmark: DocXTextRef442][bookmark: DocXTextRef444]Subject to paragraph [2 of Part F] of Schedule 20 (Compensation on Termination), each Party may, to the extent permitted by Applicable Law, retain or set off any amount owed to it by the other Party under this Contract which has fallen due and payable against any amount due to it under this Contract.
[bookmark: _Ref430867997]If the payment or deduction of any amount referred to in Clause 43.11(a) above is disputed then any undisputed element of that amount shall be paid and the disputed element shall be dealt with in accordance with the Dispute Resolution Procedure.
[bookmark: _Ref430867998]Late Payments
Save where otherwise specifically provided, where any payment or sum of money due from the Contractor to the City or from the City to the Contractor under any provision of this Contract is not paid on or before the due date, it shall bear interest thereon at the Prescribed Rate from the due date (whether before or after any judgement) until actual payment. 
[bookmark: _Ref430867999]Utilities
The Contractor shall be responsible for paying utility costs and charges incurred in providing the Services.
[bookmark: _Ref456704744]Tax
[bookmark: _Ref430868001]VAT
[bookmark: _Ref430868002]All amounts due under this Contract are exclusive of VAT.
[bookmark: _Ref430868003]If any supply made or referred to in this Contract is or becomes chargeable to VAT then the person receiving the supply (the "Recipient") shall in addition pay the person making the supply (the "Supplier") the amount of that VAT against receipt by the Recipient from the Supplier of a proper payment request which sets out the VAT payable in respect of that supply.
[bookmark: _Ref430868004]Where under this Contract any amount is calculated by reference to any sum which has or may be incurred by any person, the amount shall include any VAT in respect of that amount only to the extent that such VAT is not recoverable as input tax by that person (or a member of the same VAT group), whether by set off or repayment.
[bookmark: _Ref430868005]The Contractor shall provide the City with any information reasonably requested by the City in relation to the amount of VAT chargeable in accordance with this Contract and payable by the City to the Contractor.
Any compensation payable by the City to the Contractor in accordance with Schedule 20 (Compensation on Termination) represents the remuneration payable by the City to the Contractor for the transfer of Assets.
[bookmark: _Ref430868006]Landfill Tax
[bookmark: _Ref430868007][bookmark: _Ref216713143]The Contractor shall be responsible for and shall pay when due all Landfill Tax at the prevailing rate on Contract Waste disposed to Landfill under this Contract.
[bookmark: _Ref430868008][bookmark: _Ref216713145][bookmark: DocXTextRef454]The City shall reimburse the Contractor for the payment of Landfill Tax under Clause 43.14(b)(i) in accordance with and to the extent provided in Part [A] of Schedule 4 (Payment Mechanism), provided that, without prejudice to Clause 26.6(b), the City shall in no circumstances be required to reimburse the Contractor for the payment of Landfill Tax to the extent that such Landfill Tax is payable in respect of:
Third Party Waste; and/or 
Contract Waste which is landfilled by the Contractor:
(A)	as a consequence of a breach by the Contractor of its obligations under this Contract; and/or 
(B)	in excess of the amount which could be landfilled by the Contractor in any given Contract Year while still achieving the Key Performance Indicators in such Contract Year.
[bookmark: _Ref430868009]Without prejudice to its obligations under this Contract, the Contractor shall use reasonable endeavours to minimise the incidence of Landfill Tax recoverable from the City under Clause 43.14(b)(ii) where this will reduce the overall financial burden of this Contract on the City.
Property Tax
[bookmark: _Ref477967766]The Contractor shall be responsible for and shall pay when due all Property Tax which is payable in respect of the Assets at the prevailing rate.
[bookmark: _Ref477967789]The City shall reimburse the Contractor for the payment of Property Tax under Clause 43.14(c)(i) in accordance with and to the extent provided in Part [A] of Schedule 4 (Payment Mechanism). 
Without prejudice to its obligations under this Contract, the Contractor shall use reasonable endeavours to minimise the incidence of Property Tax recoverable from the City under Clause 43.14(c)(ii) where this will reduce the overall financial burden of this Contract on the City.
Transfer Tax
[bookmark: _Ref477967832]The Contractor shall be responsible for and shall pay when due all Transfer Tax which is payable in respect of the Assets at the prevailing rate.
[bookmark: _Ref477967843]The City shall reimburse the Contractor for the payment of Transfer Tax under Clause 43.14(d)(i) in accordance with and to the extent provided in Part [A] of Schedule 4 (Payment Mechanism). 
Without prejudice to its obligations under this Contract, the Contractor shall use reasonable endeavours to minimise the incidence of Transfer Tax recoverable from the City under Clause 43.14(d)(ii) where this will reduce the overall financial burden of this Contract on the City.
Waste Treatment Charges
The Contractor undertakes that it shall at all times operate the Waste Treatment Charges Escrow Account in accordance with the Waste Treatment Charges Agreement.
[bookmark: _Ref430868011][bookmark: _Toc473903923][bookmark: _Ref430868034][bookmark: _Toc432524299]Third Party Income
[bookmark: _Ref430868012][bookmark: DocXTextRef458][bookmark: DocXTextRef459]The provisions of Part [B] of Schedule 4 (Payment Mechanism) shall apply in respect of Third Party Income.
[bookmark: _Ref216709168][bookmark: _Ref430868013][bookmark: _Ref447908684][bookmark: DocXTextRef460]In the event that pursuant to the terms of this Contract the City is required to compensate the Contractor for lost Third Party Income the level of compensation payable shall be assessed on the basis set out in Clause 33.7 (Compensation for loss of Third Party Income) or paragraph [4] (Principles relating to Third Party Income) of Schedule 19 (Revision of Base Case) as the case may be.
[bookmark: _Ref430868035][bookmark: _Toc432524300][bookmark: _Toc473903924][bookmark: OLE_LINK5][bookmark: OLE_LINK6]Revision of Base Case
[bookmark: DocXTextRef475]The provisions of Schedule 19 (Revision of Base Case) shall apply in respect of adjustments to the Base Case and custody arrangements for the Base Case.
[bookmark: _Ref457382372][bookmark: _Toc473903925][bookmark: _Ref430868036][bookmark: _Toc432524301]Refinancings
[bookmark: DocXTextRef474]The provisions of Schedule 17 (Refinancings) shall apply in respect of any Refinancing.
[bookmark: _Ref456952240][bookmark: _Toc473903926]Contractor Records and Provision of Information
[bookmark: _Ref430868037][bookmark: _Ref215481978][bookmark: _Ref457512153]Records and Open Book Accounting
The Contractor shall (and shall procure that each Sub-Contractor shall) at all times:
[bookmark: _Ref216715296][bookmark: _Ref430868038]maintain a full record of particulars of the costs of performing the Works and the Services;
[bookmark: _Ref430868039]upon request by the City, provide a written summary of any of the costs referred to in Clause 47.1(a), including details of any funds held by the Contractor specifically to cover such costs, in such form and detail as the City may reasonably require to enable the City to monitor the performance by the Contractor of its obligations under this Contract; and
[bookmark: _Ref430868040]provide such facilities as the City may reasonably require for its representatives to visit any place where the records are held and examine the records maintained under this Clause.
[bookmark: _Ref430868041]Books of Account
Compliance with Clause 47.1 (Records and Open Book Accounting) shall require the Contractor to keep (and where appropriate to procure that each Sub-Contractor shall keep) books of account in accordance with Appropriate Accounting Standards, with respect to this Contract, showing in detail:
[bookmark: _Ref430868042][bookmark: _Ref216715304]administrative overheads;
[bookmark: _Ref430868043]payments to Sub-Contractors and by Sub-Contractors to sub-contractors;
[bookmark: _Ref430868044]capital and revenue expenditure; and
[bookmark: _Ref430868045][bookmark: _Ref216715307]such other items as the City may reasonably require from time to time to conduct costs audits for verification of cost expenditure or estimated expenditure, for the purpose of this Contract,
and the Contractor shall have (and procure that the Sub-Contractors shall have) the books of account evidencing the items listed in Clauses (a) to (d) inclusive, available for inspection by the City (and its advisers) upon reasonable notice, and shall promptly present a written report of these to the City as and when requested from time to time.
[bookmark: _Ref430868046]Maintenance of Records
[bookmark: _Ref430868047][bookmark: _Ref228676726][bookmark: _Ref216715316]The Contractor shall maintain or procure that detailed records relating to the performance of the Works and the delivery of the Services are maintained, in each case in accordance with Good Industry Practice, the requirements of Clause 12.6 (Quality Management Systems) and any applicable Legislation.
[bookmark: _Ref430868048]Without prejudice to Clause (a), the Contractor shall maintain or procure that the following are maintained:
[bookmark: _Ref430868049][bookmark: _Ref216715325]a full record of all incidents relating to health, safety and security which occur during the term of this Contract; and
[bookmark: _Ref430868050][bookmark: _Ref216733604]full records of all maintenance procedures carried out during the term of this Contract,
and the Contractor shall have the items referred to in Clauses 47.3(b)(i) and 47.3(b)(ii) available for inspection by the City (and its advisers) upon reasonable notice, and shall present a report of them to the City as and when requested from time to time.
[bookmark: _Ref430868051]Auditor
The Contractor shall permit all records referred to in this Clause 47 (Contractor Records and Provision of Information) to be examined and copied from time to time by the City's Representative and other representatives or nominees of the City who reasonably require access to the same for the purposes of administering or monitoring performance of this Contract and/or to enable the City to comply with its obligations under Applicable Law.
[bookmark: _Ref430868052]Retention
[bookmark: DocXTextRef486]The records referred to in this Clause 47 (Contractor Records and Provision of Information) shall be retained for a period of at least five (5) years after the Contractor's obligations under this Contract have come to an end.
[bookmark: _Ref430868053]Termination or Expiry
Upon termination of the Contract, and in the event that the City wishes to enter into another contract for the operation and management of a project the same as or similar to the Project, the Contractor shall (and shall ensure that the sub-contractors will) comply with all reasonable requests of the City to provide information relating to the Contractor's costs of operating and maintaining the Project.
[bookmark: _Ref430868054]Confidentiality
All information referred to in this Clause 47 (Contractor Records and Provision of Information) is subject to the obligations set out in Clause 68 (Confidentiality).
[bookmark: _Ref430868055]Accounts
The Contractor shall:
[bookmark: _Ref430868056][bookmark: DocXTextRef489]provide to the City on the 31 March, 30 June, 30 September and 31 December each year a document listing all information provided by it to the Senior Lenders during the preceding three Month period and, at the request of the City, provide to the City any information provided by it to the Senior Lenders during the term of this Contract and any other information relating to the Project that the City may reasonably require;
[bookmark: _Ref430868057][bookmark: DocXTextRef490]provide to the City copies of its annual report and accounts within twenty (20) Business Days of publication;
[bookmark: _Ref430868058][bookmark: DocXTextRef491]provide to the City a copy of the Financial Model at Financial Close and (as the same may be amended pursuant to the terms of this Contract) within twenty (20) Business Days of any amendment being made to it;
[bookmark: _Ref430868059][bookmark: _Ref216715339][bookmark: _Ref430868060]promptly upon the occurrence of a Financing Default notify the City of such Financing Default.
[bookmark: _Ref430868061]The City may in the circumstances referred to in Clause 47.8(d) above (regardless of whether the Senior Lenders have exercised any enforcement or similar rights under the Senior Financing Agreements) require the Contractor to provide an Interim Project Report and to attend, and use reasonable endeavours to ensure that the Senior Lenders attend, such meetings as the City may convene to discuss such Interim Project Report and the circumstances giving rise to it.
[bookmark: _Ref430868062][bookmark: _Ref431358945][bookmark: _Toc432524302][bookmark: _Ref447640443][bookmark: _Toc473903927]Insurances
[bookmark: _Ref430868084]The Parties shall comply with Schedule 15 (Insurances).
[bookmark: _Ref430868146][bookmark: _Toc432524304][bookmark: _Toc473903928]Indemnities
[bookmark: _Ref430868147][bookmark: _Ref447888045]Contractor Indemnities
[bookmark: _Ref430868148][bookmark: _Ref216718312]The Contractor shall, subject to Clause 49.2 (Contractor Not Responsible), be responsible for, and shall release and indemnify the City or any City Related Party, on demand from and against all liability for:
[bookmark: _Ref430868149][bookmark: _Ref216717966]death or personal injury;
[bookmark: _Ref430868150]loss of or damage to property (including property belonging to the City or for which it is responsible ("City Property") but excluding any land or buildings forming part of the Facilities); and
[bookmark: _Ref430868151][bookmark: _Ref216717968]third party actions, claims, demands, costs, charges and expenses (including all legal expenses incurred and/or arising out of or in connection with any such third party actions, claims, demands, costs charges and/or expenses) brought against the City or any City Related Party,
which may arise out of, or in consequence of, the design, construction, operation or maintenance of the Facilities and/or the Physical Assets or the performance or non-performance by the Contractor of its obligations under this Contract or the presence of the Contractor or any Contractor Related Party on the Site or on property which is in the ownership or control of the City.
[bookmark: _Ref430868153][bookmark: _Ref216717964]Contractor Not Responsible
[bookmark: _Ref463980234]The Contractor shall not be responsible or be obliged to indemnify the City for:
[bookmark: _Ref430868154]any of the matters referred to in Clauses 49.1(a) to 49.1(c) (inclusive) that arises as a direct result of the Contractor acting on the instruction of the City; 
[bookmark: _Ref430868155]any injury, loss, damage, cost and expense caused by the negligence or wilful misconduct of the City or any City Related Party or by the breach of the City of its obligations under this Contract; 
any liability incurred by the City or any City Related Party as a result of:
the existence of Contamination (other than Contractor Contamination) at or from the Site; and/or
the occurrence of a City Landfill Adverse Event; or
any liability arising in connection with the administration, invoicing, collection, payment or non-payment of Waste Treatment Charges.
[bookmark: _Ref476841638]Without prejudice to Clause 49.2(a) the Contractor's maximum aggregate liability for claims made under Clauses 49.1(b) and 49.1(c) in respect of losses for which the Contractor is not able to obtain insurance shall be no greater than:
the Uninsured 1 Year Indemnity Cap in any Contract Year; and
the Uninsured 5 Year Indemnity Cap in any five (5) year period,
or in either case such higher amount as the Contractor may agree to in writing from time to time.
[bookmark: _Ref430868158]Notification of Claims
Where either Party (the "Indemnified Party") wishes to make a claim under this Contract against the other (the "Indemnifying Party"), the Indemnified Party shall give notice of the relevant claim as soon as reasonably practicable setting out full particulars of the claim.
[bookmark: _Ref430868159]Mitigation
The Indemnified Party shall at all times take all reasonable steps to minimise and mitigate any loss for which the Indemnified Party is entitled to bring a claim against the Indemnifying Party pursuant to this Contract.
[bookmark: _Ref430868160]An indemnity by either party under any provision of this Contract shall be without limitation to any indemnity by that party under any other provisions of this Contract.
[bookmark: _Ref464039834][bookmark: _Toc473903929][bookmark: _Ref216718318]Conduct of Claims
This Clause 50 (Conduct of Claims) shall apply to the conduct, by a Party from whom an indemnity is sought under this Contract, of claims made by a third person against a Party having (or claiming to have) the benefit of the indemnity.  The Party having, or claiming to have, the benefit of the indemnity is referred to as the "Beneficiary" and the Party giving the indemnity is referred to as the "Indemnifier".  Accordingly:
[bookmark: _Ref216718302]if the Beneficiary receives any notice, demand, letter or other document concerning any claim for which it appears that the Beneficiary is, or may become entitled to, indemnification under this Contract and any PPP Documents, or in relation to involvement in any investigation or proceedings by any auditor, inspector or ombudsman, the Beneficiary shall give notice in writing to the Indemnifier as soon as reasonably practicable together with such further information and documentation he or she may require and in any event within twenty (20) Business Days of receipt of the same;
[bookmark: _Ref216718305]subject to Clauses 50.1(c), on the giving of a notice by the Beneficiary pursuant to Clause 50.1(a) above, where it appears that the Beneficiary is or may be entitled to indemnification from the Indemnifier in respect of all (but not part only) of the liability arising out of the claim, the Indemnifier shall (subject to providing the Beneficiary with a sufficient indemnity to its reasonable satisfaction against all costs, charges and expenses, actions, demands, proceedings, claims whatsoever that it may incur by reason of such action) be entitled to dispute the claim in the name of the Beneficiary at the Indemnifier's own expense and take conduct of any defence, dispute, compromise, or appeal of the claim and of any incidental negotiations.  The Beneficiary shall give the Indemnifier all reasonable cooperation, access and assistance for the purposes of considering and resisting such claim;
[bookmark: _Ref216718291]with respect to any claim conducted by the Indemnifier pursuant to Clause 50.1(b) above:
[bookmark: _Ref216718295]the Indemnifier shall keep the Beneficiary fully informed and consult with it about material elements of the conduct of the claim;
[bookmark: _Ref216718297]the Indemnifier shall not bring the name of the Beneficiary into disrepute; and
the Indemnifier shall not pay or settle such claims without the prior written consent of the Beneficiary, such consent not to be unreasonably withheld or delayed;
the Beneficiary shall (without prejudice to its duty to mitigate) be free to pay or settle any claim on such terms as it thinks fit and without prejudice to its rights and remedies under this Contract if:
the Indemnifier is not entitled to take conduct of the claim in accordance with Clause 50.1(b) above; or
the Indemnifier fails to notify the Beneficiary of its intention to take conduct of the relevant claim within twenty (20) Business Days of the notice from the Beneficiary under Clause 50.1(a) above or notifies the Beneficiary that it does not intend to take conduct of the claim; or
the Indemnifier fails to comply in any material respect with Clause 50.1(c) above within twenty (20) Business Days of notice from the Beneficiary.
the Beneficiary shall be free at any time to give notice to the Indemnifier that it is retaining or taking over (as the case may be) the conduct of any defence, dispute, compromise or appeal of any claim (or of any incidental negotiations) to which Clause 50.1(b) above applies.  On receipt of such notice the Indemnifier shall promptly take all steps necessary to transfer the conduct of such claim to the Beneficiary, and shall provide to the Beneficiary all reasonable co-operation, access and assistance for the purposes of considering and resisting such claim.  If the Beneficiary gives any notice pursuant to this Clause 50.1(c)(ii), then the Indemnifier shall be released from any liability under its indemnity under Clause 49.1 [add any other relevant indemnity references] and, without prejudice to any accrued liabilities, any liability under its indemnity given pursuant to Clause 50.1(b) in respect of such claim;
if the Indemnifier pays to the Beneficiary an amount in respect of an indemnity and the Beneficiary subsequently recovers (whether by payment, discount, credit, saving, relief or other benefit or otherwise) a sum which is directly referable to the fact, matter, event or circumstances giving rise to the claim under the indemnity, the Beneficiary shall forthwith repay to the Indemnifier whichever is the lesser of:
an amount equal to the sum recovered (or the value of the saving or benefit obtained) less any out-of-pocket costs and expenses properly incurred by the Beneficiary in recovering the same; and
the amount paid to the Beneficiary by the Indemnifier in respect of the claim under the relevant indemnity provided that there shall be no obligation on the Beneficiary to pursue such recovery and that the Indemnifier is repaid only to the extent that the amount of such recovery aggregated with any sum recovered from the Indemnifier exceeds any loss sustained by the Beneficiary (including for this purpose indirect or consequential losses or claims for loss of profits which are excluded by this Contract from being recovered from the Indemnifier); and
any person taking any of the steps contemplated by this Clause 50 (Conduct of Claims)  shall comply with the requirements of any insurer who may have an obligation to provide an indemnity in respect of any liability arising under this Contract.
[bookmark: _Ref430868161][bookmark: _Ref456705157][bookmark: _Ref456705164][bookmark: _Toc473903930]Sole Remedy
[bookmark: _Ref430868162]Rights of the Contractor
Without prejudice to any entitlement of the Contractor:
to specific performance of any obligation under this Contract; or
to injunctive relief;
the Contractor’s sole remedy in relation to matters for which an express right or remedy is stated in this Contract shall be that right or remedy and the Contractor shall have no additional right or remedy arising under Applicable Law or otherwise.
The Contractor’s sole remedy in relation to any Compensation Event shall be the operation of Clause 35 (Compensation Events).
[bookmark: _Ref456957852]Rights of the City
Without prejudice to any entitlement of the City:
to specific performance of any obligation under this Contract; or
to injunctive relief;
the City’s sole remedy in relation to matters for which an express right or remedy is stated in this Contract shall be that right or remedy and the City shall have no additional right or remedy arising by Applicable Law.
Subject to:
any other express right of the City pursuant to this Contract; and
the City’s right to claim, on or after termination of this Contract, the amount of its reasonable costs, losses, damages and expenses suffered or incurred by it as a result of rectifying or mitigating the effects of any breach of this Contract by the Contractor, save to the extent that the same has already been recovered by the City pursuant to this Contract or has been taken into account to calculate any compensation payable by the City pursuant to Clauses 53.4 (Compensation on Termination for City Default), 54.4 (Compensation on Termination for Contractor Default), 55.10 (Compensation on Termination for Force Majeure), 56.9 (Compensation following Corruption or Fraud), 57.5 (Compensation following City Voluntary Termination), 58.5 (Compensation following Breach of the Refinancing Provisions), or 59 (Compensation on Termination),
the sole remedy of the City in respect of a failure to provide the Services in accordance with this Contract shall be the operation of Schedule 4 (Payment Mechanism).
No Breach
The Contractor shall not be held to be failing to comply with its obligations under this Contract to the extent that such failure to comply is as a result of the City's breach of its obligations hereunder.
[bookmark: _Ref430868172]Indirect Losses
[bookmark: DocXTextRef700]The indemnities under this Contract shall not apply and (without prejudice to the City's rights under Schedule 4 (Payment Mechanism)) there shall be no right to claim damages for breach of this Contract or on any other basis whatsoever, to the extent that any loss claimed by either Party is for Indirect Losses.  The City agrees that, notwithstanding the foregoing, any Losses of the Contractor arising under the Sub-Contracts as originally executed (or as amended in accordance with the terms of this Contract) which are not of themselves Indirect Losses, shall not be excluded from such a claim by virtue of this Clause.
[bookmark: _Ref430868173]No Double Recovery
Notwithstanding any other provision of this Contract, neither Party shall be entitled to recover compensation under this Contract or any PPP Document in respect of any loss that it has incurred (or any failure of the other Party) to the extent that it has already been compensated in respect of that loss or failure pursuant to this Contract, another PPP Document or otherwise.
[bookmark: _Ref430868177]Insured Claims
Without prejudice to Clause 48 (Insurances), the Contractor shall not be entitled to any payment which would have been due under this Contract to the extent that the Contractor is or should be able to recover under any policy of insurance required to be maintained in accordance with this Contract (whether or not such insurance has in fact been effected or, if effected, has been vitiated or impaired as a result of any act or omission of the Contractor (or any Contractor Related Party), including but not limited to non-disclosure or under-insurance) or any other policy of insurance which the Contractor has taken out and maintained.
[bookmark: _Ref430868178]Sub-Contractor Claims
Where:
[bookmark: _Ref430868179]a Sub-Contractor is entitled to claim any compensation and/or relief from the Contractor under the Sub-Contracts; and
[bookmark: _Ref430868180]the Contractor subsequently makes a claim against the City under this Contract in relation to such compensation and/or relief,
the City waives any right to defend the Contractor's claim if such defence is solely on the ground that the Contractor is only required to pay compensation or grant relief to the Sub-Contractor under the Sub-Contracts to the extent that the same is recoverable from the City.
[bookmark: _Ref430868181]Termination of Contract
This Contract shall only terminate in accordance with the express provisions of this Contract or, subject to Clause 51.8(b), by operation of Applicable Law.
[bookmark: _Ref465170610]The Parties hereby unconditionally and irrevocably waive and exclude the right to apply for right to request termination of this Contract pursuant to Article 133 of the Law on Obligations of the Republic of Serbia with respect to events or changes in circumstances which are specifically recognised or contemplated in this Contract, including for the avoidance of doubt, Compensation Events, Relief Events, Force Majeure Events and Change in Law.
Sovereign Immunity
The City irrevocably waives, to the maximum extent permitted under Applicable Law, with respect to itself, its revenues and assets, any right of sovereign immunity that it may have in the courts of any jurisdiction from:
suit, including claims, counterclaims and set-off; 
the jurisdiction of the courts in any jurisdiction and of any arbitral tribunal; 
provisional measures, injunctive relief and any other legal measures aimed at securing the claim; and/or 
recognition and/or enforcement of a judgment or an arbitration award and the giving of any relief in the court of any jurisdiction whether before or after final judgment or arbitral award including, without limitation:
relief by way of interim or final injunction or order for specific performance or recovery of any property; 
attachment of its assets; and 
enforcement or execution against any property, revenues or other assets whatsoever (irrespective of their use or intended use) 
and to the extent permitted under Applicable Law the City accordingly submits to the jurisdiction of the courts of any other relevant jurisdiction in relation to the recognition of any judgment or order of the courts of any other relevant jurisdiction in support of arbitration and in relation to the recognition of any arbitral award and consents to the enforcement of any order or judgment in connection with arbitration and any award in connection with any Dispute and the giving of any relief in the court of any relevant jurisdiction whether before or after final judgment or arbitral award including, without limitation, (1) relief by way of interim or final injunction or order for specific performance or recovery of any property; (2) attachment of its assets; and (3) enforcement or execution against any property, revenues or other assets whatsoever (irrespective of their use or intended use). 
[bookmark: _Ref430868200][bookmark: _Toc432524306][bookmark: _Toc473903931]Lenders' Direct agreement
[bookmark: _Ref465086003]On or immediately prior to the Effective Date, the Parties shall enter into the Lenders' Direct Agreement and the Contractor shall procure that the Agent shall enter into the Lenders' Direct Agreement.  
Subject to Clause 52.1, this Contract shall be subject to the terms of such Lenders' Direct Agreement with effect from the Effective Date.
[bookmark: _Ref430868202][bookmark: _Toc473903932]Termination for City Default
[bookmark: _Ref430868203][bookmark: DocXTextRef725]If a City Default has occurred and the Contractor wishes to terminate this Contract, the Contractor must serve a termination notice on the City within thirty (30) Business Days of becoming aware of the City Default.
[bookmark: _Ref430868204]The termination notice must specify the type of City Default which has occurred entitling the Contractor to terminate.
[bookmark: _Ref430868205][bookmark: DocXTextRef726][bookmark: DocXTextRef727]This Contract will terminate on the day falling thirty (30) Business Days after the date the City receives the termination notice, unless the City rectifies the City Default within thirty (30) Business Days of receipt of the termination notice.
[bookmark: _Ref456958340]Compensation on Termination for City Default
The provisions of Part A (City Default or City Voluntary Termination) of Schedule 20 (Compensation on Termination) shall apply in respect of Compensation on Termination for City Default.
[bookmark: _Ref430868206][bookmark: _Toc473903933]Termination for Contractor Default
[bookmark: _Ref430868207]Notice
Subject to Clauses 54.2 (Rectification) and 54.5 (No Termination for Interim Services Default), if a Contractor Default has occurred and the City wishes to terminate this Contract it must serve a termination notice on the Contractor.
[bookmark: _Ref430868209][bookmark: _Ref215404656]The termination notice must specify:
[bookmark: _Ref430868210]the type and nature of Contractor Default that has occurred, giving reasonable details; and
[bookmark: _Ref430868211][bookmark: DocXTextRef734][bookmark: DocXTextRef735]that in the case of any Remediable Contractor Default, this Contract will terminate on the day falling forty (40) Business Days after the date the Contractor receives the termination notice, unless:
[bookmark: _Ref430868212][bookmark: _Ref216718997][bookmark: DocXTextRef737]in the case of any Contractor Default falling under limb (a) of the definition of Contractor Default only, the Contractor puts forward a rectification programme which is acceptable to the City (acting reasonably) within twenty (20) Business Days after the date the Contractor receives the termination notice (and implements such programme in accordance with its terms and rectifies the Contractor Default in accordance with the programme); or 
[bookmark: _Ref430868213][bookmark: DocXTextRef742]in the case of any Remediable Contractor Default, the Contractor rectifies the Contractor Default within forty (40) Business Days after the date the Contractor receives the termination notice; or
[bookmark: _Ref430868214][bookmark: DocXTextRef747]that in the case of any Non-Remediable Contractor Default, this Contract will terminate on the date falling twenty (20) Business Days after the date the Contractor receives the termination notice.
[bookmark: _Ref430868208][bookmark: _Ref216718992][bookmark: _Ref430868215]Rectification
Where the relevant Contractor Default is a Remediable Contractor Default, if the Contractor either rectifies the Remediable Contractor Default within the time period specified in the termination notice, or implements the accepted rectification programme, if applicable, in accordance with its terms, the termination notice will be deemed to be revoked and this Contract will continue.
[bookmark: _Ref430868216]If:
[bookmark: _Ref430868217][bookmark: DocXTextRef748]in the case of a Contractor Default within limb (a) of the definition of Contractor Default only, no acceptable rectification programme has been put forward pursuant to Clause 54.1(b)(ii)(1) and the Contractor fails to rectify the Contractor Default within the time period specified in the termination notice; or 
[bookmark: _Ref430868218]in the case of any Remediable Contractor Default, the Contractor fails to rectify the Contractor Default within the time period specified in the termination notice,
[bookmark: DocXTextRef753]the City may give notice stating that this Contract will, subject to the terms of the Lenders' Direct Agreement, terminate on the date falling ten (10) Business Days after the date of receipt of such notice.
[bookmark: _Ref430868219][bookmark: DocXTextRef755]If the Contractor fails to implement any rectification programme in accordance with its terms, this Contract will, subject to the terms of the Lenders' Direct Agreement, terminate on the date falling ten (10) Business Days after the date of notification to the Contractor.
[bookmark: _Ref430868220]Due Consideration 
[bookmark: DocXTextRef756]The City agrees that prior to determining whether to exercise any right of termination in respect of limb (a) of the definition of Contractor Default it shall, acting reasonably and in good faith by reference to the nature of the breach, give all due consideration to taking action other than termination of this Contract (including exercising its other contractual rights and remedies under this Contract, having regard to the nature of such rights and remedies) to deal with the breach or circumstances giving rise to the breach.
[bookmark: _Ref456958376][bookmark: _Ref430868231]Compensation on Termination for Contractor Default 
The provisions of Part B (Contractor Default) of Schedule 20 (Compensation on Termination) shall apply in respect of Compensation on Termination for Contractor Default.
[bookmark: _Ref464040999]No Termination for Interim Services Default
Notwithstanding any other provision of this Contract and without prejudice to any entitlement to make any adjustments and/or deductions under Clause 43 (Payment) and in accordance with Schedule 4 (Payment Mechanism), if a Contractor Default occurs solely in connection with the provision or non-provision by the Contractor of the Interim Services prior to the Services Commencement Date, the City shall not be entitled to terminate this Contract pursuant to this Clause 54 (Termination for Contractor Default), provided that in such circumstances the City shall be entitled (as its sole legal remedy under this Contract) to:
suspend the provision of some or all of the affected Interim Services by the Contractor upon giving ten (10) Business Day's written notice to the Contractor;
provide (or procure that a third party provides) some or all of the affected Interim Services until such time as the Contractor can demonstrate to the reasonable satisfaction of the City that it can provide the relevant Interim Services in accordance with the requirements of this Contract; and
require the Contractor to pay the City contractual penalties for the period during which the City (or a third party) is providing the affected Interim Services, such contractual penalties to be calculated at the rate of RSD [1,250] for every tonne of Contract Waste which is Accepted, handled, managed, processed, treated, disposed of and/or landfilled by the City (or the relevant third party).
[bookmark: _Ref456876857][bookmark: _Toc473903934]Termination on Force Majeure
[bookmark: _Ref430868232][bookmark: _Ref216719015]Obligations
No Party shall be entitled to bring a claim for a breach of obligations under this Contract by the other Party or incur any liability to the other Party for any losses or damages incurred by that other Party to the extent that a Force Majeure Event occurs and it is prevented from carrying out obligations by that Force Majeure Event.  The City shall not be entitled to require the Contractor to pay the City contractual penalties and/or terminate this Contract for a Contactor Default if such Contractor Default arises from a Force Majeure Event (but without prejudice to Clauses 55.5 (Unable to Agree) or 55.7 (Notice to Continue) below) and, to the extent that the Contractor is unable to carry out the Works and/or provide the Services as a direct result of the occurrence of the relevant Force Majeure Event, the Contractor shall be entitled to claim an extension of time in respect of any of the affected Key Dates. 
[bookmark: _Ref430868233]Ability to Make Deductions
[bookmark: DocXTextRef776]Nothing in Clause 55.1 (Obligations) shall affect any entitlement to make any adjustments and/or deductions under Clause 43 (Payment) and in accordance with Schedule 4 (Payment Mechanism) in the period in respect of which the Force Majeure Event is subsisting.
[bookmark: _Ref430868234]Notification for Force Majeure
On the occurrence of a Force Majeure Event, the Affected Party shall notify the other Party as soon as practicable.  The notification shall include details of the Force Majeure Event, including evidence of its effect on the obligations of the Affected Party and any action proposed to mitigate its effect.
[bookmark: _Ref430868235]Consultation
As soon as practicable following such notification, the Parties shall consult with each other in good faith and use reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and facilitate the continued performance of this Contract.
[bookmark: _Ref430868236][bookmark: _Ref216713899]Unable to Agree
[bookmark: DocXTextRef783]If no such terms are agreed and such Force Majeure Event is continuing or its consequence remains such that the Affected Party is unable to comply with its obligations under this Contract for a period of more than six (6) Months, then, subject to Clause 55.6 (Consequences of Termination), either Party may terminate this Contract by giving twenty (20) Business Days written notice to the other Party, notwithstanding that in the case of a discovery of Discovery Items requiring action in accordance with Clause 15 (Fossils, Antiquities and Cultural Heritage), the relevant Force Majeure Event may also constitute a Relief Event.
[bookmark: _Ref430868237][bookmark: _Ref216713901]Consequences of Termination
If this Contract is terminated under Clause 55.5 (Unable to Agree) or Clause 55.7 (Notice to Continue):
[bookmark: _Ref430868238]compensation shall be payable by the City in accordance with Clause 55.10 (Compensation on Termination for Force Majeure); and
[bookmark: _Ref430868239]the City may, subject to Clause 62.4(b) require the Contractor to transfer its title, interest and rights in and to any Assets (or such part of the Assets as may be required by the City) to the City.  
[bookmark: _Ref430868240][bookmark: _Ref216713897]Notice to Continue
[bookmark: DocXTextRef790]If the Contractor gives notice to the City under Clause 55.5 (Unable to Agree) that it wishes to terminate this Contract, then the City has the option either to accept such notice or to respond in writing on or before the date falling ten (10) Business Days after the date of its receipt stating that it requires this Contract to continue.  If the City gives the Contractor such notice, then:
[bookmark: _Ref430868241][bookmark: DocXTextRef792][bookmark: DocXTextRef794]the City shall pay to the Contractor, the Services Payment and Third Party Income in accordance with paragraph [4] (Principles relating to Third Party Income) of Schedule 19 (Revision of Base Case) from the day after the date on which this Contract would have terminated under Clause 55.5 (Unable to Agree) as if the Services were being fully provided; and
[bookmark: _Ref430868242][bookmark: DocXTextRef795]this Contract will not terminate until expiry of written notice of at least twenty (20) Business Days from the City to the Contractor that it wishes this Contract to terminate.
[bookmark: _Ref430868243]Mitigation
The Parties shall at all times following the occurrence of a Force Majeure Event use reasonable endeavours to prevent and mitigate the effects of any delay and the Contractor shall at all times during which a Force Majeure Event is subsisting take all steps in accordance with Good Industry Practice to overcome or minimise the consequences of the Force Majeure Event.
[bookmark: _Ref430868244]Cessation of Force Majeure Event
The Affected Party shall notify the other Party as soon as practicable after the Force Majeure Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under this Contract.  Following such notification this Contract shall continue to be performed on the terms existing immediately prior to the occurrence of the Force Majeure Event.
[bookmark: _Ref456958389]Compensation on Termination for Force Majeure 
The provisions of Part C (Force Majeure) of Schedule 20 (Compensation on Termination) shall apply in respect of Compensation on Termination for Force Majeure.
[bookmark: _Ref430868245][bookmark: _Ref447813388][bookmark: _Ref448133027][bookmark: _Toc473903935]Termination for Corruption or Fraud
[bookmark: _Ref430868248]If:
the Contractor or any Sub-Contractor (or anyone employed by or acting on behalf of any of them) or any of its or their agents or shareholders commits any Corrupt or Fraudulent Act; or
the Contractor, the Preferred Bidder and/or any Affiliate of the Contractor or the Preferred Bidder commits a Tender Process Default,
then the City shall be entitled to act in accordance with this Clause 56 (Termination for Corruption or Fraud).
[bookmark: _Ref430868249][bookmark: _Ref216719554]If:
a Corrupt or Fraudulent Act is committed by the Contractor or by an employee not acting independently of the Contractor; or
the Contractor, the Preferred Bidder and/or any Affiliate of the Contractor or the Preferred Bidder commits a Tender Process Default,
then the City may terminate this Contract by giving notice to the Contractor.
[bookmark: _Ref430868250][bookmark: DocXTextRef797][bookmark: DocXTextRef798]If the Corrupt or Fraudulent Act is committed by an employee of the Contractor acting independently of the Contractor, then the City may give notice to the Contractor of termination and this Contract will terminate, unless within twenty (20) Business Days of receipt of such notice the Contractor terminates the employee's employment and (if necessary) procures the performance of such part of the Works and/or Services by another person.
[bookmark: _Ref430868251][bookmark: DocXTextRef799][bookmark: DocXTextRef800]If the Corrupt or Fraudulent Act is committed by a Sub-Contractor or by an employee of that Sub-Contractor not acting independently of that Sub-Contractor, then the City may give notice to the Contractor of termination and this Contract will terminate, unless within twenty (20) Business Days of receipt of such notice the Contractor terminates the relevant Ancillary Document and procures the performance of such part of the Works and/or Services by another person.
[bookmark: _Ref430868252][bookmark: _Ref216719556][bookmark: DocXTextRef801][bookmark: DocXTextRef802]If the Corrupt or Fraudulent Act is committed by an employee of a Sub-Contractor acting independently of that Sub-Contractor, then the City may give notice to the Contractor of termination and this Contract will terminate, unless within twenty (20) Business Days of receipt of such notice the Sub-Contractor terminates the employee's employment and (if necessary) procures the performance of such part of the Works and/or Services by another person.
[bookmark: _Ref430868253][bookmark: DocXTextRef804]If the Corrupt or Fraudulent Act is committed by any other persons not specified in Clauses 56.2 to 56.5, then the City may give notice to the Contractor of termination and this Contract will terminate, unless within twenty (20) Business Days of receipt of such notice the Contractor procures the termination of such person's employment and of the appointment of their employer (where not employed by the Contractor or the Sub-Contractors) and (if necessary) procures the performance of such part of the Works and/or Services by another person.
[bookmark: _Ref430868254]Any notice of termination under this Clause 56 (Termination for Corruption or Fraud) shall specify:
[bookmark: _Ref430868255]the nature of the Corrupt or Fraudulent Act or Tender Process Default;
[bookmark: _Ref430868256]if the termination is as a result of a Corrupt or Fraudulent Act, the identity of the party whom the City believes has committed the Corrupt or Fraudulent Act;
[bookmark: _Ref430868257]the date on which this Contract will terminate, in accordance with the applicable provision of this Clause; and
[bookmark: _Ref430868258]the City's chosen option under Clause 56.8 (Transfer of Assets).
[bookmark: _Ref464717759][bookmark: _Ref457383508][bookmark: _Ref456958409]Transfer of Assets
On termination and subject to the terms of the Lenders' Direct Agreement and to the extent permitted under Applicable Law, the City shall have the option to require the Contractor to transfer to the City all of its rights, title and interest in and to the Assets (or such part of the Assets as may be required by the City).  
[bookmark: _Ref457512626]Compensation following Corruption or Fraud or Tender Process Default
The provisions of Part D (Corruption or Fraud) of Schedule 20 (Compensation on Termination) shall apply in respect of Compensation on Termination for Corrupt or Fraudulent Acts and/or Tender Process Default.
[bookmark: _Ref430868259][bookmark: _Toc473903936][bookmark: _Ref216719574]Voluntary Termination by the City
[bookmark: _Ref430868260]The City may terminate this Contract at any time on or before the Expiry Date by complying with its obligations under Clause 57.2 below.
[bookmark: _Ref430868261][bookmark: _Ref216719561]If the City wishes to terminate this Contract under this Clause 57 (Voluntary Termination by the City), it must give a notice to the Contractor stating:
[bookmark: _Ref430868262]that the City is terminating this Contract under this Clause 57 (Voluntary Termination by the City); 
[bookmark: _Ref430868263][bookmark: DocXTextRef811]that this Contract will terminate on the date falling twenty (20) Business Days after the date of receipt of the notice; and
[bookmark: _Ref430868264]whether the City has chosen to exercise its option under Clause 58.3 below.
[bookmark: _Ref430868265]On termination, the City shall have the option to require the Contractor to transfer to the City all of its rights, title and interest in and to the Assets (or such part of the Assets as may be required by the City).  
[bookmark: _Ref430868266][bookmark: DocXTextRef813]This Contract will terminate on the date falling twenty (20) Business Days after the date of receipt of the notice referred to in Clause 57.2 above.
[bookmark: _Ref456958432]Compensation following City Voluntary Termination
The provisions of Part A (City Default or City Voluntary Termination) of Schedule 20 (Compensation on Termination) shall apply in respect of Compensation on Voluntary Termination by the City.
[bookmark: _Ref447911912][bookmark: _Toc473903937][bookmark: _Ref216720121][bookmark: _Ref430868287]Termination for breach of Refinancing Provisions
If the Contractor wilfully breaches paragraph 2 of Schedule 17 (Refinancings) then the City may terminate this Contract at any time on or before the Expiry Date by complying with its obligations under Clauses 58.2 to 58.4 below.
[bookmark: _Ref216720112]If the City wishes to terminate this Contract under Clause 58, it must give notice to the Contractor stating:
that the City is terminating this Contract under Clause 58;
that this Contract will terminate on the date falling [twenty (20)] Business Days after the date of receipt of the notice; and
whether the City has chosen to exercise its option under Clause 58.3  below.
[bookmark: _Ref216720115]On termination, the City shall have the option to require the Contractor to transfer to the City all of its rights, title and interest in and to the Assets (or such part of the Assets as may be required by the City).  
[bookmark: _Ref216720119]This Contract shall terminate on the date falling twenty (20) Business Days after the date of receipt of the notice referred to in Clause 58 above.
[bookmark: _Ref456958461]Compensation following Breach of the Refinancing Provisions 
The provisions of Part E (Breach of Refinancing Provisions) of Schedule 20 (Compensation on Termination) shall apply in respect of Compensation on Termination for Breach of the Refinancing Provisions.
[bookmark: _Ref456958484][bookmark: _Ref456959716][bookmark: _Toc473903938]Compensation on Termination
The provisions of Part F (General) of Schedule 20 (Compensation on Termination) shall apply in respect of the calculation and payment of early termination payments.
[bookmark: _Ref456876883][bookmark: _Toc473903939]Surveys on Expiry
[bookmark: _Ref430868288][bookmark: _Ref216721197]Final Survey
[bookmark: _Ref430868289][bookmark: DocXTextRef859][bookmark: DocXTextRef860]Eighteen (18) Months prior to the Expiry Date, the City shall be entitled to procure the carrying out by a suitably qualified and experienced independent surveyor (who is familiar with the operation and maintenance of facilities which are similar in nature to the Facilities) of a survey of the Facilities and the Physical Assets to assess whether they have been and are being maintained by the Contractor in accordance with its obligations under Clause 27.1 (Maintenance).
[bookmark: _Ref430868290][bookmark: DocXTextRef862][bookmark: DocXTextRef863]The City shall notify the Contractor in writing a minimum of five (5) Business Days in advance of the date it wishes to procure the carrying out of the survey.  The City shall consider in good faith any reasonable request by the Contractor for the survey to be carried out on a different date if such request is made at least two (2) Business Days prior to the notified date and the Contractor (acting reasonably) is able to demonstrate that carrying out the survey on the notified date would materially prejudice the Contractor's ability to provide the Services.
[bookmark: _Ref430868291][bookmark: _Ref216721368]Minimisation of Disruption
Where the City procures the carrying out of a survey, the City shall procure that the surveyor uses reasonable endeavours to minimise any disruption caused to the provision of the Services by the Contractor.  The Contractor shall afford any person involved in carrying out the survey (free of charge) any reasonable assistance required by them during the carrying out of the survey.  The cost of the survey shall be borne by the City.
[bookmark: _Ref430868292][bookmark: _Ref216721185]Results of Survey
If the survey shows that the Contractor has not complied with or is not complying with its obligations under Clause 27.1 (Maintenance) and/or Clause 30 (New Landfill), the City shall:
[bookmark: _Ref216721073][bookmark: _Ref430868293]notify the Contractor of the rectification, maintenance and/or remediation work which the City reasonably believes is required to bring the condition of the relevant Facilities and the Physical Assets to the standard it would have been in if the Contractor had complied or was complying with its obligations under Clauses 27.1 (Maintenance) and 30 (New Landfill) (the "Required Standard");
[bookmark: _Ref430868294][bookmark: _Ref216721284]specify a reasonable period within which the Contractor must carry out such rectification, maintenance and/or remediation work; 
[bookmark: _Ref430868295]recover the cost of the survey from the Contractor by means of a withdrawal from the Retention Fund Account or deduction from the next payment of the Services Payment; and
if requested to do so by the Contractor in writing, provide the Contractor with a copy of the conclusions of the survey report which describe the manner in which the Contractor has not complied with or is not complying with its obligations under Clause 27.1 (Maintenance) and/or Clause 30 (New Landfill).
[bookmark: _Ref470900113]If the Contractor disputes:
the conclusions of the survey report which describe the manner in which the Contractor has not complied with or is not complying with its obligations under Clauses 27.1 (Maintenance) and/or 30 (New Landfill); 
the rectification and/or maintenance work which the City believes is required to bring the condition of the relevant Facilities and the Physical Assets to the Required Standard; and/or 
the reasonable period specified by the City within which the Contractor must carry out such rectification and/or maintenance work, 
it shall promptly refer the disputed matter for resolution in accordance with the Dispute Resolution Procedure.
[bookmark: _Ref430868296]Maintenance Work
Subject to Clause 60.3(b), the Contractor shall carry out such rectification and/or maintenance work notified pursuant to Clause 60.3(a)(i) (the "Outstanding Work”) in order to reach the Required Standard within the period specified and any costs it incurs in carrying out the Outstanding Works shall be at its own expense.
[bookmark: _Ref430868297][bookmark: _Ref216159853]Retention Fund
[bookmark: DocXTextRef867][bookmark: DocXTextRef868]Subject to Clause 60.3(b), if the Contractor has been notified under Clause 60.3 (Results of Survey) that rectification and/or maintenance work is required, twelve (12) Months prior to the Expiry Date, the City shall (to the extent that the Outstanding Work has not been carried out in the interim) deduct the costs of that work as quantified by that survey referred to in Clause 60.1 (Final Survey) from the next following instalment (or, if the amount of such instalment is insufficient, the next instalments as necessary) of the Services Payment and pay such amount into an interest bearing account held in the name of the City (the "Retention Fund Account") until this Contract has expired or terminated (subject to Clause 60.6 (Costs)).
[bookmark: _Ref430868298][bookmark: _Ref216721205]Costs
If and to the extent that the Contractor carries out the Outstanding Work to the Required Standard within the specified period, the City, to the extent that then or subsequently there are funds standing to the credit of the Retention Fund Account, shall reimburse the Contractor’s costs of so doing by withdrawing amounts from the Retention Fund Account and paying these to the Contractor.  If the aggregate of the amounts from time to time paid into the Retention Fund Account are insufficient to cover the Contractor’s costs the Contractor shall bear the balance of such costs itself.
[bookmark: _Ref430868299]Failure to Carry Out Work
If and to the extent that the Contractor fails to carry out Outstanding Work to the City's reasonable satisfaction within the period specified in Clause 60.3(a)(ii), the City shall be entitled to carry out itself, or procure, such rectification and/or maintenance work at the Contractor's expense and shall make withdrawals from the Retention Fund Account or, where there is insufficient funds in the Retention Fund Account, make deductions from the Services Payment to pay for such rectification and/or maintenance work or recover such amounts from the Contractor as a debt payable on demand.
[bookmark: _Ref430868300]Balance of Fund
If:
[bookmark: _Ref430868301]all the rectification and/or maintenance work identified by the City has been carried out to the City's reasonable satisfaction;
[bookmark: _Ref430868302]all such work has been paid for by the Contractor; and
[bookmark: _Ref430868303]no termination notice given in accordance with this Contract is outstanding,
then the City shall pay any credit balance on the Retention Fund Account to the Contractor as soon as practicable.
[bookmark: _Toc473903940][bookmark: _Ref476683463][bookmark: _Ref476683469]Landfill Aftercare Obligations
[bookmark: _Ref473230221]New Landfill Retention Fund
[bookmark: _Ref476684548]If at any time it is agreed or determined that the Contractor:
has failed to fully discharge all of its obligations under Clause 30 (New Landfill) in respect of maintenance, closure, decommissioning, remediation and rehabilitation of New Landfill; and/or 
is unlikely to be able to fully discharge all such obligations prior to the Expiry Date, 
during the final twenty four (24) Payment Periods of the Contract Period, in addition to the amounts referred to in Clause 43.2(a) and/or Clause 43.3 (Final Payment Period), the City may (to the extent that such obligations have not been discharged by the Contractor in the interim) withhold an amount equal to the anticipated costs of discharging such obligations (the "New Landfill Retention Amount") and pay such amount into the New Landfill Retention Fund Account until this Contract has expired or is terminated (subject to Clause 61.1(b)).  
The City shall notify the Contractor of the New Landfill Retention Amount as soon as reasonably practicable and in any event at least twenty (20) Business Days prior to withholding any such amount.  
[bookmark: _Ref478138398]If the Contractor disagrees with the amount of the New Landfill Retention Amount notified to it by the City, it may by written notice given to the City to the City require an independent expert to be jointly appointed by the City and the Contractor (at the Contractor's cost) to carry out a survey of the New Landfill and determine the New Landfill Retention Amount, provided that the Contractor's written notice is provided to the City within [twenty (20)] Business Days of it being notified by the City of the New Landfill Retention Amount.  Where an independent expert it to be appointed pursuant to this Clause 61.1(c), such independent expert shall be a suitably qualified and experienced surveyor who is familiar with the operation and maintenance of landfills which are similar in nature to the New Landfill.  In the event the Parties have not agreed the identity of the independent expert and/or the terms of the independent expert's appointment within [twenty (20)] Business Days of the Contractor's notice under this Clause 61.1(c), the matter may be referred by either Party for resolution in accordance with the Dispute Resolution Procedure.
[bookmark: _Ref473728456]If and to the extent that the Contractor carries out the work required to fully discharge all of its obligations under Clause 30 (New Landfill) in respect of New Landfill prior to the Expiry Date, the City, to the extent that then or subsequently there are funds standing to the credit of the New Landfill Retention Fund Account, shall reimburse the Contractor’s costs of so doing by withdrawing amounts from the New Landfill Retention Fund Account and paying these to the Contractor.  If the aggregate of the amounts from time to time paid into the New Landfill Retention Fund Account are insufficient to cover the Contractor’s costs, the Contractor shall bear the balance of such costs itself.
If and to the extent that the Contractor fails to carry out the work required to fully discharge all of its obligations under Clause 30 (New Landfill) in respect of New Landfill prior to the Expiry Date, the City shall be entitled to carry out itself, or procure, such work at the Contractor's expense and shall make withdrawals from the New Landfill Retention Fund Account or, where there is insufficient funds in the New Landfill Retention Fund Account, recover such amounts from the Contractor as a debt payable on demand.
If and when the work required to fully discharge all of its obligations under Clause 30 (New Landfill) in respect of New Landfill has been carried out and all such work has been paid for by the Contractor, then the City shall pay any credit balance on the New Landfill Retention Fund Account to the Contractor as soon as practicable.
The City shall not withdraw or prevent the withdrawal of funds from the New Landfill Retention Fund Account except in accordance with this Clause 61 (Landfill Aftercare Obligations).
[bookmark: _Ref473729980]Landfill Aftercare Reserve
Without prejudice to Clause 61.1 (New Landfill Retention Fund), in order to establish a reserve which can be used by the City to discharge any Landfill Aftercare Liabilities on behalf of the Contractor after the end of the Contract Period, in each Contract Year from the Interim Services Commencement Date, the Contractor shall pay an aggregate amount equal to RSD 25,000,000 (Indexed) into the Landfill Aftercare Reserve Account.  
Without prejudice to any other provision of this Contract (including but not limited to the Contractor's obligations pursuant to Clause 30 (New Landfill) and 62 (Consequences of Termination or Expiry)), the Parties agree that subject to the Contractor complying fully with its obligations under this Clause 61.2 (Landfill Aftercare Reserve), the City shall:
assume, perform and fully discharge the Contractor's obligations and liabilities in respect of Landfill Aftercare Liabilities; and
hold the Contractor harmless from and indemnify the Contractor in respect of all Direct Losses incurred by the Contractor or any Contractor Related Parties as a result of or in connection with Landfill Aftercare Liabilities.
[bookmark: _Ref430868304][bookmark: _Ref456876894][bookmark: _Toc473903941][bookmark: _Ref430868305]Consequences of Termination or Expiry
[bookmark: _Ref456705409]Transfer to the City
[bookmark: DocXTextRef874]The Contractor shall within twenty (20) Business Days of the Expiry Date (or, if earlier the Termination Date) hand over to the City all documents (or complete and accurate copies thereof), records, books, data and/or information in the possession, custody or power of the Contractor relating to and/or touching upon the Assets, the design, installation, maintenance and/or replacement of the Assets and the carrying out of the Services other than any of such documents, records, books, data and/or information of a financial nature which will not be relevant to the provision of services equivalent to the Services after the Termination Date or the Expiry Date (as the case may be).  Documents, records, books, data and/or information kept or stored on computer shall be surrendered, released and/or handed-over to the City by whatever means and in whatever format the City may reasonably require.
[bookmark: _Ref430868306]Provision of Information
The Contractor shall (subject to any condition imposed on the Contractor or any Sub-Contractor by Applicable Law):
[bookmark: _Ref430868307]following the service of a Termination Notice;
[bookmark: _Ref430868308]following termination of this Contract when a Termination Notice is not served;
[bookmark: _Ref430868309]at any time during the Contract Period upon request from the City; and
[bookmark: _Ref430868310][bookmark: DocXTextRef875][bookmark: DocXTextRef876]no later than six (6) Months and no earlier than twelve (12) Months before the Expiry Date,
[bookmark: DocXTextRef877]supply to the City within twenty (20) Business Days of the relevant date or request all information reasonably required by the City to carry out the Services (including information on the identity, terms and conditions of employment of all employees of the Contractor or any sub-contractor (including the Sub-Contractors) employed in the provision of the Services and information relating to the Assets (including the Equipment and the Facilities) and the Contractor warrants and undertakes that, to the best of its knowledge and belief, such information is accurate in all material respects.
[bookmark: _Ref430868311][bookmark: _Ref260355097]Assignment of Rights
On the Expiry Date (or if earlier, on the Termination Date) the Contractor shall:
[bookmark: _Ref430868312]assign to the City or any person nominated by the City the benefit of all and any contracts or arrangements (as may be reasonably required by the City) it may have with any third parties (including Off-Take Agreements and Third Party Waste Contracts) and shall, if for any reason it cannot assign the same, declare a trust of all its beneficial interest in the same for the benefit of the City; and
[bookmark: _Ref430868313]take such action in relation to Intellectual Property Rights as is required pursuant in Clause 69 (Intellectual Property),
and the Contractor hereby irrevocably and unconditionally appoints the City as the Contractor's lawful attorney (and to the complete exclusion of any rights that the Contractor may have in such regard) for the purpose of generally executing or approving such deeds or documents and doing any such acts or things necessary to give effect to this Clause 62.3 (Assignment of Rights, etc) as the attorney may think fit.
[bookmark: _Ref430868314][bookmark: _Ref216735412]Transfer of Assets
[bookmark: _Ref430868315][bookmark: _Ref272336805]Subject to Clauses 62.4(b) below and, to the extent permitted by Applicable Law, unless the City elects in writing to the contrary, the Contractor shall transfer its rights, permits, title and interest in and to the Assets (or such part of the Assets as may be required by the City) to the City (or any person nominated by the City), on and with effect from the Expiry Date or, if earlier, the Termination Date (as the case may be) for no additional payment and in accordance with the Handback Requirements.
[bookmark: _Ref263681938][bookmark: _Ref430868316]If despite using all reasonable endeavours to secure a contractual right to require a transfer, assignment or novation of:
[bookmark: _Ref430868317][bookmark: _Ref271036597][bookmark: _Ref430868318]Equipment and related contracts, agreements, guarantees, warranties, bonds and insurances as provided in Clause 29.1(c); and/or
Off-Take Agreements and Third Party Waste Contracts as provided in Clause 64 (Off-Take Agreements and Third Party Waste Contracts) (and Schedule 16 (Off-Take Agreements and Third Party Waste Contracts),
the obligation to transfer the relevant Equipment (or associated instruments), Off-Take Agreements or Third Party Waste Contracts in Clause 62.4(b) shall be an obligation to use reasonable endeavours to do so at the time of the termination or Expiry notwithstanding the absence of a contractual right. The City shall not be required to assume or discharge obligations or liabilities of the Contractor or Operating Contractor in respect of any Off-Take Agreement or Third Party Waste Contract or matter referred to in Clause 62.4(b)(i) above that have accrued prior to the date of the transfer.
[bookmark: _Ref430868321][bookmark: _Ref216721457]Duty to Co-operate
[bookmark: DocXTextRef889]During the final six (6) Months of the Contract Period leading up to the Expiry Date or during the period from service of any Termination Notice until the Termination Date of this Contract, and in either case for a reasonable period thereafter, the Contractor shall co-operate fully with the transfer of responsibility for the Services (or any part of the Services) to the City or any New Contractor of services which are the same or similar to the Services, and for the purposes of this Clause 62.5 (Duty to Co-operate) the meaning of the term "co-operate" shall include:
[bookmark: _Ref430868322]liaising with the City and/or any New Contractor, and providing reasonable assistance and advice concerning the Services and their transfer to the City or to such New Contractor; 
allowing any New Contractor access (at reasonable times and on reasonable notice) to the Facilities but not so as to interfere with or impede the provision of the Services; 
[bookmark: _Ref430868324][bookmark: DocXTextRef895](without prejudice to the obligations of the Contractor pursuant to Clause 28 (Operating Manuals)) providing to the City and/or any New Contractor all and any information concerning the Site, the Works and the Services which is reasonably required for the efficient transfer of responsibility for performance of the Project but information which is commercially sensitive to the Contractor or a Sub-Contractor shall not be provided. For the purposes of this Clause 62.5 (Duty to Co-operate), commercially sensitive shall mean information which would if disclosed to a competitor of the Contractor or a Sub-Contractor give that competitor a competitive advantage over the Contractor or a Sub-Contractor and thereby prejudice the business of the Contractor or a Sub-Contractor; and
transferring its rights, title and interest in and to the Assets (or such part of the Assets as may be required by the City) to the New Contractor with effect on and from the Termination Date or the Expiry Date. 
Transfer of Responsibility
The Contractor shall use all reasonable endeavours:
[bookmark: _Ref430868332]so as to facilitate the smooth transfer of responsibility for the Services to a New Contractor or to the City, as the case may be, and the Contractor shall take no action at any time during the Contract Period or thereafter which is calculated or intended, directly or indirectly, to prejudice or frustrate or make more difficult such transfer; and
[bookmark: _Ref430868333]to transfer to the New Contractor and/or the City, and provide all reasonable assistance to the New Contractor and/or the City in relation to the transfer of, all Consents, in each case to the extent that the same are transferable by Legislation.
Effect of Termination
Save as otherwise expressly provided in this Contract or as already taken into account in the calculation of any Termination Sum or other payment of compensation on termination pursuant to this Contract:
[bookmark: _Ref430868285][bookmark: _Ref430868286]termination of this Contract shall be without prejudice to any accrued rights or obligations under this Contract as at the Termination Date; and 
termination of this Contract shall not affect the continuing rights and obligations of the Contractor and the City under Clauses 8 (Site and Property Matters), 43 (Payment), 43.12 (Late Payments), 47 (Contractor Records and Provision of Information), 48 (Insurances), 49 (Indemnities), 53 (Termination for City Default), 54 (Termination for Contractor Default), 55 (Termination on Force Majeure), 56 (Termination for Corruption or Fraud), 57 (Voluntary Termination by the City), 58 (Termination for breach of Refinancing Provisions), 59 (Compensation on Termination), 60 (Surveys on Expiry), 61.2 (Landfill Aftercare Reserve), 62 (Consequences of Termination or Expiry), 69 (Intellectual Property), 71.8 (Notices), and 71.10 (Governing Law and Dispute Resolution) or under any other provision of this Contract which is expressed to survive termination or which is required to give effect to such termination or the consequence of such termination.
[bookmark: _Ref430868335][bookmark: _Ref447889183][bookmark: _Ref447890457][bookmark: _Toc473903942]Assignment and Subcontracting
[bookmark: _Ref215482014][bookmark: _Ref430868336]Restrictions on Transfer of this Contract by the City
[bookmark: _Ref465073355]The rights and obligations of the City under this Contract shall not without the Contractor's prior consent (not to be unreasonably withheld or delayed) be assigned, novated or otherwise transferred (whether by virtue of any Legislation or any scheme pursuant to any Legislation or otherwise) to any person other than to a public body:
assuming all of the rights and all of the obligations of the City under this Contract; 
assuming all of the rights and all of the obligations of the City under the PPP Documents; 
having the legal capacity, power, authority and financial resources necessary to become a Party to and to perform the obligations of the City under this Contract and the PPP Documents; 
having a financial credit rating which is as at the date on which the proposed assignment, novation or transfer is proposed to take place (and will be immediately after the date of such assignment, novation or transfer) at least equivalent to the credit rating of the City; and
having substantially the same functions with respect to the management of waste in the City of Belgrade. 
[bookmark: _Ref465073248]Where the City proposes to assign, novate or transfer all of its rights and obligations under this Contract and the PPP Documents to another public body pursuant to Clause 63.1(a), it shall give the Contractor not less than ten (10) Business Days' advance notice in writing.  The City's notice shall contain full details of the identity and functions of the relevant public body and a written confirmation that all of the conditions referred to in Clause 63.1(a) will be satisfied.
Following a notice issued by the City pursuant to Clause 63.1(b), the City shall provide the Contractor with such additional information as it may be reasonably required in order to determine whether or not the conditions referred to in Clause 63.1(a) will be satisfied.  If the Contractor (acting reasonably) disagrees that the conditions referred to in Clause 63.1(a) will be satisfied, it shall immediately refer the matter for resolution in accordance with the Dispute Resolution Procedure.
[bookmark: _Ref430868340][bookmark: _Ref216721871]Restriction on the Contractor
Subject to Clause 63.3 (Exception) and subject always to the Lenders' Direct Agreement, the Contractor shall not sub-contract, transfer, assign, underlet, charge, sell, bargain or otherwise deal in any way with the benefit of this Contract in whole or in part except with the prior written consent of the City.
[bookmark: _Ref430868341][bookmark: _Ref216721868]Exception
[bookmark: _Ref430868342]The provisions of Clause 63.2 (Restriction on the Contractor) do not apply to the grant of any security for any loan made to the Contractor under the Financing Agreements.
[bookmark: _Ref430868343][bookmark: _Ref216735587]Subject to Clause 63.6 (Refusal of Consent), nothing in this Contract shall prohibit the Contractor from providing or procuring the provision of the Works or the Services from a Sub-Contractor having the legal capacity, power and authority to become a party to and perform the obligations of the relevant Sub-Contract and employing persons having the appropriate qualifications, experience and technical competence and having the resources available to it which are sufficient to enable it to perform the obligations of the Sub-Contractor under the relevant Sub-Contract, provided that: 
[bookmark: DocXTextRef903]the identity of such Sub-Contractor and the terms of the relevant Sub-Contract have been notified to the City (and the City has approved such Sub-Contractor and Sub-Contract in writing, such approval not to be unreasonably withheld, and to be given (or withheld) within twenty (20) Business Days of notice) prior to the appointment of such Sub-Contractor; and
the Contractor shall remain primarily and directly liable for the Contractor's obligations under this Contract. 
[bookmark: _Ref216721361]By entering into this Contract, the City approves the Sub-Contractors appointed by the Contractor, and the Sub-Contracts entered into, as at the Contract Date.
[bookmark: _Ref430868344]Contractor's Obligations
The Contractor shall perform its obligations under and observe all the terms of any Sub-Contract with a Sub-Contractor.  The Contractor shall not agree to any amendments to the terms of a Sub-Contract without the consent of the City (not to be unreasonably withheld or delayed).
[bookmark: _Ref430868345][bookmark: _Ref257036163][bookmark: _Ref216722248]Replacement of Sub-Contractors
[bookmark: _Ref430868346][bookmark: _Ref257036271]Without prejudice to the Contractor's right to terminate and/or replace any Sub-Contractor in accordance with Clause 63.3(b), on the substitution or replacement of a Sub-Contractor due to a breach or default under the relevant Sub-Contract, on not more than one occasion during the Works Period and two occasions during the Services Period (provided that during the Contract Period the Contractor may not exercise its rights under this Clause on more than two occasions), on the substitution or replacement of a defaulting Sub-Contractor, the Contractor may elect that for the purposes of Clause 54 (Termination for Contractor Default) only that any Caution Notices issued by the City and any failure to:
[bookmark: _Ref430868348]Accept Contract Waste at the Facilities; and/or
[bookmark: _Ref430868349]process Contract Waste at the Facilities; and/or
[bookmark: _Ref430868350]achieve the Performance Targets,
in each case relating to the relevant Services in respect of which the Sub-Contractor is being replaced, shall be disregarded.  The Contractor shall notify the City on or before the appointment of any such substitute or replacement Sub-Contractor whether it elects for this Clause 63.5 to apply on that occasion.
[bookmark: _Ref430868351][bookmark: DocXTextRef910][bookmark: DocXTextRef912][bookmark: DocXTextRef913][bookmark: DocXTextRef909]Where an election is made pursuant to Clause 63.5(a) above then, for the purposes of Clause 54 (Termination for Contractor Default) only, no accrued Deductions or Services Failure Points and none of the failures or Caution Notices referred to in Clause 63.5(a) shall apply for the purposes of limbs (m), (n) and/or (o) of the definition of Contractor Default in respect of the relevant Services during a period of two (2) Months from the date on which those Services are first provided by the replacement or substitute Sub-Contractor. Deductions may still be made from the Services Payment during that period pursuant to Schedule 4 (Payment Mechanism) but such Deductions shall not be included in the calculation of the relevant termination trigger.
[bookmark: _Ref430868352]Any election pursuant to Clause 63.5(a) shall be of no effect where the proposed relevant substituted or replaced Sub-Contract is with an Affiliate of either the Contractor or the substituted or replaced Sub-Contractor as the case may be or a Shareholder as the case may be and the Contractor has not been granted the prior written consent of the City to make such election (not to be unreasonably withheld or delayed).
[bookmark: _Ref430868353][bookmark: _Ref257111844]Refusal of Consent
The City shall be entitled to refuse to give consent pursuant to Clause 63.3(b) where, in the City's reasonable opinion:
[bookmark: _Ref430868354]the proposed new or replacement Sub-Contract does not include provisions acceptable to the City (acting reasonably) in respect of the assignment of the sub-contract provided  that reasonable provisions allowing an assignment for the purposes of a bona fide internal restructuring within the proposed sub-contractor's group of companies shall be deemed to be acceptable to the City where the assignee remains within the proposed replacement sub-contractor's group of companies and that if it ceases to be such a group company there are appropriate obligations requiring the assignee to assign the sub-contract to a company within the proposed sub-contractor's group of companies;
[bookmark: _Ref430868355]the proposed new or replacement Sub-Contract contains terms materially less advantageous to the City than the Sub-Contract or heads of terms entered into on or before the Effective Date (including the quantum of breakage costs payable by the City on termination);
[bookmark: _Ref430868356][bookmark: _Ref272336975]the proposed new or replacement Sub-Contractor does not have the competence, technical ability or sufficient financial standing to satisfactorily carry out the Works or Services proposing to be sub-let or sub-contracted to it;
[bookmark: _Ref430868357][bookmark: _Ref272336992]the proposed new or replacement Sub-Contractor will not fully and properly perform all the duties, obligations or responsibilities of the Contractor to be sub-contracted to it;
[bookmark: _Ref430868358][bookmark: _Ref272336947]the proposed new or replacement Sub-Contractor is not (so far as applicable to the proposed replacement sub-contractor's obligations under the replacement sub-contract) subject to provisions equivalent to those set out in the Payment Mechanism;
[bookmark: _Ref430868359][bookmark: _Ref272337018]the proposed new or replacement Sub-Contractor is not being engaged in accordance with terms and conditions which are consistent with Good Industry Practice;
[bookmark: _Ref430868360][bookmark: _Ref272337032]the proposed new or replacement Sub-Contractor does not have the legal capacity, power or authority to become a party to the replacement sub-contract;
[bookmark: _Ref430868361]the new or replacement Sub-Contractor will not enter into a City Collateral Warranty or direct agreement in the form set out in Schedule 24 (Collateral Warranties);
save that, without prejudice to Clause 63.5 (Replacement of Sub-Contractors) the City shall not be entitled to refuse to give such consent on the basis of Clause 63.6(e) if:
[bookmark: _Ref430868362]the replacement of the Sub-Contractor has been necessitated on account of default on the part of a Sub-Contractor in circumstances where the Contractor is entitled to terminate the relevant Sub-Contract and it is reasonable to do so having regard to such circumstances; and
[bookmark: _Ref430868363]the Contractor can demonstrate that it has used reasonable endeavours to ensure that the proposed replacement Sub-Contractor is (so far as it is applicable to the subcontracted services) subject to provisions equivalent to those set out in the Payment Mechanism,
provided that notwithstanding the foregoing, no replacement of any sub-contract shall have the effect of increasing the City's liabilities on early termination or otherwise of this Contract.
[bookmark: _Ref430868364]Liability
The sub-contracting by the Contractor of any of the Works or Services shall not relieve the Contractor of any liability under this Contract for any breach of the obligations arising under this Contract, or for the actions of negligence and/or defaults by any Contractor Related Party.  The Contractor shall not be released from any of its obligations under this Contract as a result of the termination of the appointment of a Sub-Contractor for any reason.
[bookmark: _Ref430868365]Prohibition
The Contractor shall procure that no Sub-Contractor will sub-contract to any person any of its duties, obligations or responsibilities where one or more of the grounds set out in Clause 63.6(c), 63.6(d), 63.6(f) and 63.6(g) apply to the person to whom the work is proposing to be sub-contracted.
[bookmark: _Ref430868366]Sub-Contractors
Nothing in this Contract shall prohibit or prevent any Sub-Contractor employed by the Contractor from being employed by the City at any establishments of the City.
[bookmark: _Ref430868367]Collateral Warranties
The Contractor shall:
[bookmark: _Ref430868368]deliver the Collateral Warranties from the Construction Sub-Contractor, Operating Sub-Contractor or any specified Sub-Contractor to the City on or prior to the Effective Date;
[bookmark: _Ref430868369]not engage any new or any replacement Construction Sub-Contractor, Operating Sub-Contractor or any specified Sub-Contractor in connection with the Project unless such person has delivered to the City a duly executed agreement substantially in the form of the Collateral Warranty set out in Schedule 24 (Collateral Warranties) duly executed as a deed and in each case such Collateral Warranties must be delivered to the City before such entity carries out or commences any of its obligations under the relevant contract or appointment.
[bookmark: _Ref430868370]Successors and Assigns
This Contract and the PPP Documents shall be binding on and shall enure to the benefit of the Contractor and the City and their respective successors and permitted assigns.
[bookmark: _Ref456955855][bookmark: _Ref456955860][bookmark: _Toc473903943][bookmark: _Ref430868014][bookmark: _Ref447908645][bookmark: _Ref447910784][bookmark: _Ref447910785][bookmark: _Ref456704817][bookmark: _Ref456704823][bookmark: _Ref457470754][bookmark: _Ref430868371][bookmark: _Ref447909997]Off-Take Agreements and Third Party Waste Contracts
The provisions of Schedule 16 (Off-Take Agreements and Third Party Waste Contracts) shall apply in respect of Off-Take Agreements and Third Party Waste Contracts.
[bookmark: _Ref465930873][bookmark: _Ref465930881][bookmark: _Toc473903944]Ownership of the Contractor and HoldCo
[bookmark: DocXTextRef929]The Contractor warrants and undertakes to the City that at Contract Date the legal and beneficial ownership of the Contractor and HoldCo is as set out in Schedule 6 (Contractor Warranted Data).
[bookmark: _Ref457472085][Immediately after the Contract Date and in any event prior to the Effective Date, the Parties intend that the legal and beneficial ownership of HoldCo will be changed as a result of [insert company name] agreeing to transfer (and transferring) [insert percentage] percent ([insert percentage]%) of all of the issued shares in HoldCo to [insert company name].][footnoteRef:2]   [2:  	Each Bidder to confirm if this provision is likely to be relevant to its proposal prior to the Final Tender submission. ] 

[bookmark: _Ref457514305][bookmark: _Ref457514310][bookmark: _Toc473903945]Change of Control
[bookmark: _Ref430868372][bookmark: _Ref216722337][bookmark: _Ref465089071][bookmark: _Ref465088977]Subject to Clause 65 (Ownership of the Contractor and HoldCo), no arrangements are in place that have or may have or result in any sale, transfer or disposal of any legal, beneficial, equitable or other interest in any or all of the shares in the Contractor or HoldCo, other than pursuant to any security granted in favour of the Senior Lenders by the Contractor pursuant to the Financing Agreements entered into by the Contractor on or immediately prior to the Effective Date.
[bookmark: _Ref430868373][bookmark: _Ref216722339][bookmark: DocXTextRef930]The Contractor shall inform the City as soon as reasonably practicable (and in any event, within twenty (20) Business Days) of any Change of Ownership occurring.
[bookmark: _Ref430868374][bookmark: _Ref216722343][bookmark: DocXTextRef931]The City may, not more than twice in any Contract Year, or at any time when a Contractor Default is outstanding, request that the Contractor inform it as soon as reasonably practicable and in any event within twenty (20) Business Days of receipt of the City's request for details of any Change of Ownership.
[bookmark: _Ref430868375]The Contractor's obligations under Clauses 66.1, 66.2 and 66.3 above shall, except where a legal transfer of shares has occurred, be limited to the extent of the Contractor's awareness having made all reasonable enquiries.
[bookmark: _Ref430868376][bookmark: _Ref271043597][bookmark: DocXTextRef935]The Contractor shall obtain the City's prior written consent (which may be given subject to conditions) to any Restricted Share Transfer of the Contractor or HoldCo, except that where any share transfer within limb [(a)] of the definition of Restricted Share Transfer arises as a consequence of[:
the implementation of the transaction contemplated in Clause 65.2; and/or]
the grant or enforcement of security in favour of the Senior Lenders over or in relation to any of the shares of the Contractor or HoldCo, 
such consent is not required.
[bookmark: _Ref430868377][bookmark: _Ref272337065]No Change of Ownership may occur during the Lock In Period.
[bookmark: _Ref430868378]Any Change of Ownership arising as a consequence of:
[bookmark: _Ref430868379]subject to Clause 66.5, the grant or enforcement of security in favour of the Senior Lenders over or in relation to any of the shares of the Contractor [or HoldCo], provided that any document conferring security over any shares has been approved by the City (such approval not to be unreasonably withheld or delayed);
[bookmark: _Ref430868380]any change in beneficial or legal ownership of any shares that are listed on a recognised investment exchange; 
[bookmark: _Ref430868381][bookmark: _Ref457495307][bookmark: _Ref215402002]any transfer of shares in the [Contractor]/[HoldCo][footnoteRef:3] by [shareholder company name] or [shareholder company name] (each an "Original Shareholder") and/or an Affiliate of an Original Shareholder to an Original Shareholder and/or an Affiliate of an Original Shareholder; or [3:  	Dependent on structure of bid vehicle.] 

[bookmark: _Ref476830643]subject to Clause 66.8, any sale, transfer or disposal of any legal, beneficial, equitable or other interest in any or all of the shares of [Contractor]/[HoldCo] which does not result in:
less than sixty six percent (66%) of the shares in [Contractor]/[HoldCo] in existence at the time of the relevant sale, transfer or disposal being held or controlled by an entity other than an Original Shareholder or an Affiliate of an Original Shareholder; and/or
the recipient of the shares together with any of its Affiliates (where not an Original Shareholder or an Affiliate of an Original Shareholder) holding or controlling a greater percentage of the shares in [Contractor]/[HoldCo] than any other shareholder of [Contractor]/[HoldCo],
shall be disregarded for the purpose of Clause 66.6 above.
[bookmark: _Ref430868382][bookmark: _Ref231889888][bookmark: _Ref476830744]Where, during the Lock-in Period, the holder of any shares in the [Contractor]/[HoldCo] is an Affiliate of an Original Shareholder and that holder ceases to be an Affiliate of an Original Shareholder such that a Change of Ownership as set out in Clause 66.7(d) occurs, it shall be a breach of Clause 66.6 if the shares held by that holder are not within twenty (20) Business Days of that holder ceasing to be an Affiliate of that HoldCo Shareholder transferred to that HoldCo Shareholder or an Affiliate of that HoldCo Shareholder.
[bookmark: _Ref430868383][bookmark: _Toc473903946][bookmark: _Ref216723848]Compliance with Legislation
[bookmark: _Ref430868384]Legislation
The Contractor shall perform its obligations under this Contract and any Ancillary Document in accordance with all applicable Legislation from time to time in force subject to any consequential effect or otherwise referred to in Clause 40 (Change in Law).
[bookmark: _Ref430868385]Duty to Comply with Legislation
Without prejudice to the generality of Clauses 40 (Change in Law) and 67.1, the Contractor shall:
[bookmark: _Ref430868386]give all notices;
[bookmark: _Ref430868387]obtain and maintain in full force and effect; and
[bookmark: _Ref430868388]pay all fees required to be paid or given,
by any Legislation and/or in relation to all Consents relevant to the provision of the Works and Services and as required for the proper performance of the Contractor's duties and obligations under this Contract and under any Ancillary Document.
[bookmark: _Ref430868389][bookmark: _Toc473903947]Confidentiality
[bookmark: _Ref430868392][bookmark: _Ref215477407]The Parties shall keep confidential all Confidential Information received by one party from the other party relating to this Contract, the PPP Documents and/or the Project and shall use all reasonable endeavours to prevent their employees, agents and contractors from making any disclosure to any person of any such Confidential Information.
[bookmark: _Ref430868393][bookmark: _Ref216723883]Clause 68.1 shall not apply to:
[bookmark: _Ref430868394]any disclosure of information that is reasonably required by any person engaged in the performance of their obligations under this Contract for the performance of those obligations;
[bookmark: _Ref430868395][bookmark: _Ref216724222]any matter which a party can demonstrate is already or becomes generally available and in the public domain otherwise than as a result of a breach of this Clause;
[bookmark: _Ref430868396]any disclosure to enable a determination to be made under the Dispute Resolution Procedure or in connection with a dispute between the Contractor and any of its subcontractors;
[bookmark: _Ref430868397][bookmark: _Ref216724216]any disclosure which is required pursuant to any legal (including any order of a court of competent jurisdiction) obligation placed upon the party making the disclosure or the rules of any stock exchange or governmental or regulatory authority having the force of law or  if not having the force of law, compliance with which is in accordance with the general practice of persons subject to the stock exchange or governmental or regulatory authority concerned;
[bookmark: _Ref430868398][bookmark: _Ref216724263]any disclosure of information which is already lawfully in the possession of the receiving party, prior to its disclosure by the disclosing party;
[bookmark: _Ref430868399]any provision of information to the Parties' own professional advisers or insurance advisers or to the Senior Lenders or the Senior Lenders' professional advisers or insurance advisers or, where it is proposed that a person should or may provide funds (whether directly or indirectly and whether by loan, equity participation or otherwise) to the Contractor to enable it to carry out its obligations under the Contract, or may wish to acquire shares in the Contractor and/or HoldCo in accordance with this Contract to that person or their respective professional advisers but only to the extent reasonably necessary to enable a decision to be taken on the proposal;
[bookmark: _Ref430868400][bookmark: _Ref430868401][bookmark: _Ref430868403]any disclosure by the City of information relating to the design, construction, operation and maintenance of the Project and such other information as may be reasonably required for the purpose of conducting a due diligence exercise, to any proposed new contractor, its advisers and lenders, should the City decide to retender the Contract; any registration or recording of the Consents and property registration required;
[bookmark: _Ref430868404]any disclosure of information by the City to any other department, office or agency of the Government or their respective advisers or to any person engaged in providing services to the City for any purpose related to or ancillary to the Contract, but only to the extent necessary for such persons to provide the relevant services; or
[bookmark: _Ref430868405][bookmark: _Ref216724274]any disclosure for the purpose of:
[bookmark: _Ref430868406]the examination and certification of the City's or the Contractor's accounts;
[bookmark: _Ref430868407]any proper examination of the economy, efficiency and effectiveness with which the City has used its resources; or
[bookmark: _Ref430868408]complying with a proper request from either party's insurance adviser, or insurer on placing or renewing any  insurance policies;
[bookmark: _Ref430868410]where disclosure is permitted under Clause 68.2, other than Clauses 68.2(b), 68.2(d), 68.2(e), 68.2(g) and 68.2(i), the party providing the information shall procure that the recipient of the information shall be subject to the same obligation of confidentiality as that contained in this Contract; or
[bookmark: _Ref430868411]any disclosure by the City to any PUC, but only to the extent necessary for the relevant PUC to carry out its proper functions and/or to provide reasonable support and/or assistance to the City in connection with the Project.
[bookmark: _Ref430868412][bookmark: _Ref216723890]Audit
For the purposes of:
[bookmark: _Ref430868414]the examination and certification of the City's accounts;
[bookmark: _Ref430868415]an examination of the economy, efficiency and effectiveness with which the City has performed its function,
the Relevant Authorities may examine such documents as he or it may reasonably require which are owned, held or otherwise within the control of the Contractor and/or any Sub-Contractor and may require the Contractor and/or any Sub-Contractor to produce such oral or written explanations as he considers necessary.
[bookmark: _Ref430868416]City Consent
The Contractor shall not make use of this Contract or any information issued or provided by, or on behalf of, the City in connection with this Contract otherwise than for the purpose of this Contract, except with the written consent of the City.
[bookmark: _Ref430868417]Prior Consent
Where the Contractor, in carrying out its obligations under this Contract, is provided with information relating to a member of the public, the Contractor shall not disclose or make use of any such information otherwise than for the purpose for which it was provided, unless the Contractor has obtained the prior written consent of such person and the prior written consent of the City.
[bookmark: _Ref430868418]Delivery to the City
On or before the Expiry Date or the Termination Date, the Contractor shall ensure that all documents or computer records in its possession, custody or control, which contain information relating to a member of the public including any documents in the possession, custody or control of a sub-contractor of any tier are delivered up to the City.
[bookmark: _Ref430868424][bookmark: _Ref457513237][bookmark: _Toc473903948]Intellectual Property
[bookmark: _Ref216735922][bookmark: _Ref430868425]Licence from the Contractor to the City
Subject to Clauses 69.2 (Ownership of Trade Marks and Data) and 69.5 (Computer Data), the Contractor hereby grants to the City, or shall procure the grant to the City of, a perpetual, non-exclusive, royalty free, irrevocable licence in respect of the Intellectual Property Rights arising or used under this Contract and/or relating to the Contractor Materials to use such Intellectual Property Rights for the Licensed Purposes, provided that such licence shall only take effect:
[bookmark: _Ref430868426][bookmark: _Ref216735920]upon termination of this Contract or the exercise of the Senior Lender's rights of step-in under the Lenders' Direct Agreement;
[bookmark: _Ref430868427]where necessary prior to the events listed in Clause 69.1(a) to the extent required by the City's officers and employees in carrying out their duties, for the purposes of receiving the Services and otherwise exercising its rights in accordance with this Contract; and/or
[bookmark: _Ref430868428]to enable the City, and/or to permit the City to authorise and permit a replacement contractor, to carry out services equivalent to all or any part of the Services immediately on the occurrence of any Required Action Event.  Such licence shall commence on the occurrence of a Required Action Event and shall continue in force in respect of such Required Action Event until the cessation of such Required Action Event.
[bookmark: DocXTextRef980][bookmark: DocXTextRef981]Any licence to use granted under this Clause 69.1 shall include, without limitation, a right to use, amend, copy (including recording in soft copy), extend or modify any of the Contractor Materials.  Within five (5) Business Days of the City's written request, the Contractor shall grant licences on the same terms, mutatis mutandis, as those of the licence granted by the Contractor to the City under this Clause 69.1 (including, for the avoidance of doubt, the right to require the Contractor to grant further licences) to any third parties having or acquiring an interest in the Assets and/or the Services or any part thereof.  Without prejudice to the foregoing, the Contractor warrants and undertakes that in relation to any Intellectual Property Rights owned by a third party it shall procure the right to grant the licence set out in this Clause 69.1 or shall procure that the owner of the Intellectual Property Rights directly grants to the City (or to other licensees required by the City pursuant to this clause) the licence set out in this Clause 69.1.
[bookmark: _Ref430868429][bookmark: _Ref216736273]Ownership of Trade Marks and Data
The Contractor acknowledges that the City is or (where such rights have not yet been created) will be the proprietor of:
[bookmark: _Ref430868430]the Project Data, all copies thereof and all Intellectual Property Rights in, and to, the Project Data;
[bookmark: _Ref430868431]the City Project Intellectual Property; and
[bookmark: _Ref430868432]the Trade Marks and all Intellectual Property Rights in, and to, the Trade Marks.
[bookmark: _Ref430868436]Copies of licensed materials to be made available to the City
The Contractor shall promptly deliver to the City at the City's written request and in any event on termination or expiry of this Contract:
[bookmark: _Ref430868437][bookmark: DocXTextRef985]a copy of any Contractor Materials requested by the City in respect of which it (or any other licensee required by the City) is granted a licence pursuant to Clause 69.1 including a complete and up to date set of software manuals and software licences; and
[bookmark: _Ref430868438]all Project Data in the Contractor's possession, custody or control at the date of such request,
subject, in each case, to the City paying the Contractor's reasonable copying fees.  If the City no longer has a licence to use any such Contractor Materials, then the City shall forthwith return all such materials so supplied to the Contractor, immediately following the ending of such licence, whether during or after the Contract Period.
[bookmark: _Ref430868439]Further assurance by the Contractor
[bookmark: DocXTextRef986]The Contractor shall, if and when necessary as required by the City in writing, at the City's expense (limited to reasonable signing, notarization, translation and similar costs, but excluding any kind of remuneration or other consideration) sign, execute and do and use its reasonable endeavours to procure any third party properly executes all documents and does all acts and things as the City may reasonably require to fully and effectively enable the City (or other licensees required by the City pursuant to Clause 69.1) to obtain the benefit of the licence (including the right to require the Contractor to grant further licences) granted under Clause 69.1.
[bookmark: _Ref430868440][bookmark: _Ref216735900]Computer Data
To the extent that any of the Project Data or Intellectual Property Rights in any Project Data is generated by or maintained on a computer or similar system, the Contractor shall:
[bookmark: _Ref430868441]use all reasonable endeavours to procure, for the benefit of the City, at no charge or at the lowest fee reasonably obtainable, the grant of a licence or sub-licence for any relevant software in which the Intellectual Property Rights are not owned by the Contractor to enable the City or its nominee to access and otherwise use (subject to the payment by the City of the relevant fee, if any) such data for the Licensed Purposes.  As an alternative, the Contractor shall (if required by the City in writing) at its option provide such data, materials or documents in a format which may be read by software generally available in the market at the relevant time or in hard copy format; and
[bookmark: _Ref430868442]where the Contractor and/or any Contractor Related Party owns the Intellectual Property Rights in any relevant software and such software comprises customisations of other software that is generally available to be licensed (a "Commercially Available Software Package"), provided the City or its nominee obtains a licence to use such Commercially Available Software Package, the Contractor shall provide or shall procure that the relevant Contractor Related Party shall provide to the City or its nominee a copy of such customisations (in machine-executable and source code forms) together with the relevant version of the Commercially Available Software Package to which the customisations have been applied and training to those personnel nominated by the City. 
[bookmark: _Ref430868444][bookmark: _Ref216735904]Licence to use Trade Marks and Data
The City hereby grants to the Contractor a non-exclusive, non-transferable, royalty free licence for the Contract Period to use and copy:
[bookmark: _Ref430868445]subject to Clause 69.7 (Directions of City), the Trade Marks;
[bookmark: _Ref430868446]the Project Data; and
[bookmark: _Ref430868447]any other City Project Intellectual Property,
solely for the purpose of carrying out the Services and/or the Contractor's obligations pursuant to this Contract in connection with the Project (the "Permitted Purposes") and only to the extent necessary for the Permitted Purposes.  The City shall, if requested by the Contractor in writing, grant licences on the same terms, mutatis mutandis, as those of the licence granted by the City to the Contractor under this Clause 69.6 (Licence to use Trade Marks and Data), to any Contractor Related Party for the Permitted Purposes (but only to the extent necessary for the Permitted Purposes) on terms no less onerous than those set out in this Contract.  The Contractor shall procure that each such Contractor Related Party shall only use and copy such items as permitted by the licence set out in this Clause 69.6 (Licence to use Trade Marks and Data).
[bookmark: _Ref216736363][bookmark: _Ref430868448]Directions of City
The Contractor shall observe, and shall procure that all Contractor Related Parties observe, all reasonable directions given by the City from time to time in relation to the permitted form and manner of use and representation of the Trade Marks.
[bookmark: _Ref216736516][bookmark: _Ref430868449]Indemnity in favour of the City
The Contractor shall indemnify the City and keep the City fully and effectively indemnified against any and all costs, claims, losses, liabilities and expenses which the City may sustain or incur, or which may be brought or established against the City or by other licensees required by the City pursuant to Clause 69.1 (Licence from the Contractor to the City), and which in any case arise out of or in relation to or by reason of any claim or allegation that:
[bookmark: _Ref430868450][bookmark: DocXTextRef991]the use or reproduction, modification, merger and adaptation by the City (or by other licensees required by the City pursuant to Clause 69.1 (Licence from the Contractor to the City)) of the subjects of Intellectual Property Rights (including those owned by third parties) and/or the Contractor Materials, in accordance with the terms of the licence(s) granted under Clause 69.1 (Licence from the Contractor to the City), infringes any Intellectual Property Rights of any third party; and/or
[bookmark: _Ref430868451][bookmark: DocXTextRef992]the maintenance, management, provision, carrying out, replacement and operation of the Facilities and/or the Services in accordance with the terms of the licence(s) granted under Clause 69.1 (Licence from the Contractor to the City), infringes any Intellectual Property Rights of any third party; and/or
[bookmark: _Ref430868452][bookmark: DocXTextRef993]the maintenance, management, provision, carrying out, replacement and operation of services analogous to the Services but provided by a third party in accordance with the terms of the licence granted under Clause 69.1 (Licence from the Contractor to the City), infringes any Intellectual Property Rights of any third party; and/or
[bookmark: _Ref430868453]the receipt of the Services and/or any services analogous to the Services but provided by a third party infringes any Intellectual Property Rights of any third party,
whether, in each case, such costs, claims, liabilities and expenses are incurred directly by the City or as a result, without limitation, of any indemnity given at any time by the City to any licensee pursuant to Clause 69.1 (Licence from the Contractor to the City) upon the same terms mutatis mutandis as this Clause 69.8 (Indemnity in favour of the City).
[bookmark: _Ref430868454]Intellectual Property Rights and Materials which come into being in the future
Where any of the Intellectual Property Rights (including those owned by third parties) and/or Contractor Materials referred to in this Clause 69 (Intellectual Property) has yet to come into existence, this Clause 69 (Intellectual Property) shall apply to such Intellectual Property Rights and/or Contractor Materials immediately upon the same coming into existence.
[bookmark: _Ref430868455]Consequences of Termination/Expiry
Upon expiry or earlier termination of this Contract (howsoever caused):
[bookmark: _Ref430868456]the licence granted by the City to the Contractor pursuant to Clause 69.6 (Licence to use Trade Marks and Data) shall cease to have effect; and
[bookmark: _Ref430868457]the Contractor shall cease use of the Project Data, the Trade Marks, and all other City Project Intellectual Property and return to the City or, at the City's request, destroy all copies (whether hard copy or electronic) of or embodying any of the Project Data and/or the City Project Intellectual Property (the "City Materials") in the power, possession or control of the Contractor or any Contractor Related Party and shall, at the request of the City, remove all references to the Trade Marks from any items, livery, vehicles, buildings, letterhead, systems or documents in the power, possession or control of the Contractor or any Contractor Related Party.  For this purpose, the Parties shall (acting reasonably) agree the time and manner of any required action and (in default of such agreement within twenty (20) Business Days after the Expiry Date or the Termination Date (as the case may be)), the Contractor shall permit the City to enter on to the premises at any reasonable time or times, (save in an Emergency), where the City Materials are held to identify and remove the City Materials.
[bookmark: _Ref430868458][bookmark: _Ref456705678][bookmark: _Ref456705685][bookmark: _Toc473903949]Data Protection
[bookmark: _Ref456705725][bookmark: _Ref456705729][bookmark: _Ref430868469]General
In relation to all Personal Data processed by the Contractor and/or any Contractor Related Party pursuant to this Contract, the Contractor shall at all times comply with Applicable Law as a data controller, including in particular (but without any limitation) the obligations to:
process Personal Data under a valid legal basis only; 
maintain a valid and up to date registration or notification under the Applicable Law covering the data processing to be performed in connection with the Project; and 
obtain written consents from all data subjects (to which the Personal Data pertain) enabling the provision of Personal Data to the City (at its request) or any person nominated by the City, solely for the purpose of enabling the City to exercise its rights and fulfil its obligations pursuant to this Contract in connection with the Project.
The Contractor and any Sub-Contractor shall only undertake processing of Personal Data reasonably required in connection with the Project and shall not transfer any Personal Data to any country or territory outside Serbia without the City’s prior consent provided in written form, but in any case always full compliance with the Applicable Law.
	No Disclosure
[bookmark: _Ref457567936]The Contractor shall not disclose Personal Data to any third parties other than:
[bookmark: _Ref457567913]to employees and Sub-Contractors to whom such disclosure is reasonably necessary in order for the Contractor to carry out the Works and/or the Services; 
[bookmark: _Ref457567945]to the extent required under Applicable Law or a court or administrative order; or
to the City or any person nominated by the City,
provided that disclosure under Clause 70.2(a)(i) is made subject to written terms substantially the same as, and no less stringent than, the terms contained in this Clause 70.2(a) and that the Contractor shall give notice in writing to the City of any disclosure of Personal Data which either the Contractor or a Sub-Contractor is required to make under Clause 70.2(a)(ii) immediately upon becoming aware of such a requirement.
[bookmark: _Ref457567970]The Contractor shall bring into effect and maintain all technical and organisational measures to prevent unauthorised or unlawful processing of or access to Personal Data and accidental loss or destruction of, or damage to, Personal Data including to take reasonable steps to ensure the reliability of staff having access to the Personal Data.
The City may, at reasonable intervals, request a written description of the technical and organisational methods employed by the Contractor or the Sub-Contractors referred to in Clause 70.2(b).  Within twenty (20) Business Days of such a request, the Contractor shall supply or procure the supply of written particulars of all such measures detailed to a reasonable level such that the City can determine whether or not, in connection with the Personal Data, it is compliant with the Applicable Law.
Indemnity
The Contractor shall indemnify and keep indemnified the City against all losses, claims, damages, liabilities, costs and expense (including reasonable legal costs) incurred by it in respect of any breach of this Clause 70 (Data Protection) by the Contractor and/or any act or omission of any Sub-Contractor.
[bookmark: _Ref464572599][bookmark: _Toc473903950]General Provisions
Consents and Approvals
[bookmark: _Ref430868470]Good Faith and Diligent Pursuance of Obligations
Each Party shall and shall procure that any representative appointed upon its behalf pursuant to this Contract shall without prejudice to any otherwise unqualified right of the City act in good faith and deal in a timely and diligent manner in relation to the carrying of any service, duty or obligation under this Contract and/or any PPP Document.
[bookmark: _Ref430868471][bookmark: _Ref216736634]Contractor Obligations
Neither the giving of any approval, inspection, knowledge of the terms of any contract or document nor the review of any document or course of action by, or on behalf of, the City or any person authorised by the City pursuant to this Contract and/or any PPP Document shall relieve the Contractor of any of its obligations under this Contract or any such PPP Document.
[bookmark: _Ref430868472]Examination by the City or its Representatives
Without limitation to Clause 71.1(b), no examination or lack of examination by the City or any person authorised on its behalf, of the Contractor's drawings, documents, calculations or details relating to the design, construction, completion, commissioning and testing of the Facilities or the management or provision of the Services or otherwise nor any comment, rejection or approval expressed by such person in regard thereto, either with or without modifications, shall in any respect relieve or absolve the Contractor from any obligations or liability under or in connection with this Contract or any PPP Document.
[bookmark: _Ref430868473]Costs and Expenses
Except where expressed otherwise, each party shall bear its own costs and expenses (including advisers' fees and expenses) in connection with the preparation, negotiation, execution and completion of this Contract, the PPP Documents, the Ancillary Documents and any Other Project Documents.
[bookmark: _Ref430868474]Waiver
[bookmark: _Ref430868475][bookmark: _Ref216736804]Waiver to be Written
No term or provision of this Contract shall be considered as waived by any Party unless a waiver is given in writing by that Party.
[bookmark: _Ref430868476]Extent of Waiver
No waiver under Clause 71.3(a) shall be a waiver of a past or future default or breach, nor shall it amend, delete or add to the terms, conditions or provisions of this Contract unless (and then only to the extent) expressly stated in that waiver.
[bookmark: _Ref430868477]No Agency
[bookmark: _Ref430868478]No Partnership or Employment
Nothing in this Contract shall be construed as creating a partnership or as a contract of employment between the City and the Contractor.
[bookmark: _Ref430868479]Power to Bind
Save as expressly provided otherwise in this Contract, the Contractor shall not be, or be deemed to be, an agent of the City and the Contractor shall not hold itself out as having the authority or power to bind the City in any way.
[bookmark: _Ref430868480]Deemed Knowledge
Without limitation to its actual knowledge, the Contractor shall for all purposes of this Contract, be deemed to have such knowledge in respect of the Project as is held (or ought reasonably to be held) by any Contractor Related Party.
[bookmark: _Ref430868481]Entire Agreement
[bookmark: _Ref430868482]Prior Representations Superseded
Except where expressly provided in this Contract, this Contract constitutes the entire agreement between the Parties in connection with its subject matter and supersedes all prior representations, communications, negotiations and understandings concerning the subject matter of this Contract.
[bookmark: _Ref430868483]Acknowledgements
Each of the Parties acknowledges that:
[bookmark: _Ref430868484]subject to Clauses 4.3 (Contractor Warranties) and 4.4 (City Warranties), it does not enter into this Contract on the basis of and does not rely, and has not relied, upon any statement or representation (whether negligent or innocent) or warranty or other provision (in any case whether oral, written, express or implied) made or agreed to by any person (whether a Party to this Contract or not) except those expressly repeated or referred to in this Contract and the only remedy or remedies available in respect of any misrepresentation or untrue statement made to it shall be any remedy available under this Contract; and
[bookmark: _Ref430868485]this Clause shall not apply to any statement, representation or warranty made fraudulently, or to any provisions of this Contract which were induced by fraud, for which the remedies available shall be all those available under the law governing this Contract.
[bookmark: _Ref430868486]Severability
If any term, condition or provision of this Contract shall be held to be invalid, unlawful or unenforceable to any extent, such term, condition or provision shall not affect the validity, legality and enforceability of the other provisions of or any other documents referred to in this Contract.
[bookmark: _Ref430868487]Counterparts
This Contract shall be notarized by a competent public notary and may be executed in any number of counterparts, all of which when taken together shall constitute one and the same instrument.
[bookmark: _Ref430868488]Notices
[bookmark: _Ref430868489]Form and Service of Notices
All notices under this Contract shall be in writing and all certificates, notices or written instructions to be given under the terms of this Contract shall be served by sending them by post or by hand, or leaving them at:
	Contractor
	City

	[Insert Name]
	[Insert Name]

	[Insert Address]
	[Insert Address]


[bookmark: _Ref430868490]
Change of Details
Either Party to this Contract (and either the City's Representative or the Contractor's Representative) may change its nominated address by prior notice to the other Party.
[bookmark: _Ref430868491]Notices by Post
[bookmark: DocXTextRef1011][bookmark: _Ref430868494]Notices given by post shall be effective upon the earlier of actual receipt and five (5) Business Days after mailing.  Notices delivered by hand shall be effective upon delivery.
Language
In the event of any conflict between the English language version of this Contract and the Serbian language version of this Contract, the English language version shall prevail.
[bookmark: _Ref477329713]Unless otherwise stated, all documents, invoices and/or notices produced or submitted under this Contract by a Party shall be provided to the other Party in the English language, except that a Serbian language translation shall be provided within a reasonable time of such translation being requested by the other Party at the cost of the providing Party. Without prejudice to this Clause 71.9(b), the English language version of the relevant document, invoice or notice shall be sufficient to discharge the relevant obligation under this Contract and shall prevail in the event of any conflict. 
[bookmark: _Ref430868495]Governing Law and Dispute Resolution
This Contract and any non-contractual obligations arising out of or in connection with it shall be governed by and construed in all respects in accordance with the laws of the Republic of Serbia.  
Subject to Applicable Law, any dispute, claim, difference or controversy arising out of, relating to or having any connection with this Contract, including any dispute as to its existence, validity, interpretation, performance, breach or termination or the consequences of its nullity and any dispute relating to any non-contractual obligations arising out of or in connection with it shall be resolved in accordance with Schedule 21 (Dispute Resolution Procedure).
This Contract is executed as an agreement and delivered on the date stated at the beginning of this Contract.


	on behalf in the name of the City 

_________________________________

Name: 
Position: 

	

	on behalf in the name of the Contractor

_________________________________

Name: 
Position: 

	

	on behalf in the name of the Preferred Bidder

_________________________________

Name: 
Position: 




[bookmark: _Toc473903951]Schedule 1 (Definitions)
	Accept
	means receive, accept and accurately weigh at the Designated Delivery Point and "Accepted" shall be construed accordingly; 

	Acceptance
	means in respect of a Facility, the issuance of an Acceptance Test Certificate in respect of that Facility or in the event of referral for determination under the Dispute Resolution Procedure pursuant to Clause 21.4(a), a determination that the Facility passed the Acceptance Tests;

	Abandon
	means not to carry out any Works contemplated by the Construction Programme at the Site for twenty (20) consecutive Business Days or during sixty (60) Business Days (whether consecutive or not) in any Contract Year;

	Acceptance Date
	means in respect of a Facility the date on which the Acceptance Test Certificate is issued in respect of that Facility or in the event of referral for determination under the Dispute Resolution Procedure pursuant to Clause 21.4(a) the date upon which it is determined that the Facility passed the Acceptance Tests;

	Acceptance Test Certificate
	means a certificate issued by the Independent Certifier that the Acceptance Tests for a Facility have been satisfied;

	Acceptance Longstop Date
	has the meaning given in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Acceptance Tests
	means the Tests so described in Schedule 12 (Tests);

	Adjoining Owners
	means all owners and lawful occupiers of Adjoining Property;

	Adjoining Property
	means any land and/or property adjoining (or within fifty (50) metres of) the Site and each and every part thereof including all conduits, roads, footpaths, walls, fences, buildings and other erections and all service media and other apparatus on, under or within such land and/or property;

	Adverse Rights
	means all (if any) rights of light and air and other rights and easements whatever (including any rights and easements in respect of Conduits) and all (if any) other restrictions enjoyed over the Site by any Adjoining Property or Adjoining Owner;

	Affiliate
	means in relation to any person:
0. any other person directly or indirectly Controlling or Controlled by or under common Control with, such a person, where "Control" means the right to control or cast a majority of the voting rights exercisable at a shareholders meeting (or its equivalent) of the person concerned, or the right to appoint or remove directors having a majority of the voting rights exercisable at meetings of the board of directors and/or any supervisory board of the person concerned (or its equivalent), or the possession directly or indirectly of the ability or power to direct or procure the director of the management and policies of such person, whether through the ownership of shares, by contract or otherwise; and/or
0. any fund or other corporate legal entity which is managed by any such person, 
and the terms "Controlled" and "Controlling" are construed accordingly;

	Agreed Form
	means in relation to any document, the form of the document agreed between the Parties and initialled by or on behalf of the Parties for the purpose of identification;

	Ancillary Documents
	means those documents to which the City is not a party to and which are listed in paragraph 1 (Ancillary Documents) of Schedule 5 (Ancillary Documents and Financing Agreements), as they may be amended or replaced from time to time; 

	Applicable Law
	means all laws, decrees, judgments, acts and regulations or any other type of primary or secondary legislation in force in the Republic of Serbia without giving effect to its conflict of laws provisions, including for the avoidance of doubt all Legislation;

	Appropriate Accounting Standards
	means accounting standards which meet the requirements of all Applicable Law and the requirements and practices of the International Financial Reporting Standard published by the International Accounting Standards Board as the same may be amended, supplemented or replaced from time to time; 

	As Built Drawings
	means drawings, technical information, models, operation and maintenance manuals to encompass the method of construction, manufacture, operation and maintenance of each element of a Facility in sufficient detail to allow a competent person to understand all material elements of the construction of the Facility and to maintain, dismantle, reassemble, adjust and operate all plant and equipment forming the same;

	Assets
	means all assets and rights to enable the City or a successor contractor to operate and maintain the Project in accordance with this Contract including: 
0. any land, buildings or structures (including the Dam and the Facilities);
any plant, machinery or equipment;
any books and records (including operating and maintenance manuals, the Operating Manual, health and safety manuals, the As Built Drawings and other know how);
any spare parts, tools and other assets (together with any warranties in respect of assets being transferred);
any revenues and any other contractual rights (including in respect of Off-Take Agreements and Third Party Waste Contracts); 
any intellectual property rights; and
subject to Clause 10 (Consents) and to the extent permitted by Applicable Law, any Consents,
but excluding any assets and rights in respect of which the City is full legal and beneficial owner;

	Base Case
	means the Financial Model agreed between the parties prior to the Contract Date (and initialled on the Contract Date) (as updated from time to time (including on or immediately prior to the Effective Date) in accordance with the terms of this Contract) for the purpose of, amongst other things, calculating the Services Payments, provided that when the Base Case is used in conjunction with discount rates, the reference to Base Case shall be the Base Case with cash flow in constant prices when real discount rates are used and in current prices if nominal discount rates are used;

	Base Case Change Date
	means the date that any revisions to the Base Case are made and shall be the date that the Relevant Event becomes operative as set out in this Contract, or if no date is specified, the date agreed by the Parties pursuant to paragraph [3.2] of Schedule 19 (Revision of Base Case); 

	Base Date
	has the meaning given in Schedule 4 (Payment Mechanism);

	Beneficiary
	has the meaning given in Clause 50 (Conduct of Claims); 

	Business Day
	means a day (other than a Saturday or Sunday) on which banks are open for domestic business in the City of Belgrade;

	Cadastral Lots
	means the cadastral lots identified in Part 2 (Cadastral Lots) of Schedule 7 (Site and Property Matters); 

	Capital Contribution
	means any lump sum capital contribution to be paid to the Contractor by the City (either itself or through an intermediary) pursuant to Clause 41 (Capital Contributions); 

	Capital Expenditure
	means any expenditure which falls to be treated as capital expenditure in accordance with Appropriate Accounting Standards;

	Caution Notice
	has the meaning given in Part [4] of Schedule 2 (Output Specifications);

	CDW Treatment Charge 
	has the meaning given in Appendix 9 to Schedule 4 (Payment Mechanism);

	Change in Costs
	means in respect of any Relevant Event, the effect of that Relevant Event (whether of a one-off or recurring nature, and whether positive or negative) upon the actual or anticipated costs, losses or liabilities of the Contractor and/or any Sub-Contractors (without double counting), including, as relevant, the following:

	
	(a)	the costs of continued employment of, or making redundant, staff who are no longer required;

	
	(b)	the costs of employing additional staff;

	
	(c)	reasonable professional fees;

	
	(d)	the costs to the Contractor of financing any Relevant Event (and the consequences thereof) including commitment fees and capital costs interest and hedging costs, lost interest on any of the Contractor's own capital employed and any finance required pending receipt of a lump sum payment or adjustments to the Services Payment;

	
	(e)	the effects on costs of implementation of any insurance reinstatement in accordance with this Contract, including any adverse effect on the insurance proceeds payable to the Contractor (whether arising from physical damage insurance or business interruption insurance (or their equivalent)) in respect of that insurance reinstatement and any extension of the period of implementation of the insurance reinstatement;

	
	(f)	operating costs, or life cycle, maintenance or replacement costs;

	
	(g)	Capital Expenditure (or, in the case of a Relevant Event which is a Qualifying Change in Law, Capital Expenditure for which the City is responsible);

	
	(h)	the costs required to ensure continued compliance with the Financing Agreements;

	
	(i)	any deductible or increase in the level of deductible, or any increase in premium under or in respect of any insurance policy; and

	
	(j) Losses, including reasonable legal expenses,

	
	provided that the Change in Costs shall only include any breakage or other costs associated with an Off-Take Agreement or Third Party Waste Contract to the extent that the Contractor has complied with Clause 64 (Off-Take Agreements and Third Party Waste Contracts);

	Change in Law
	means the coming into effect after the Final Bid Date of:

	
	0. Legislation, other than any Legislation which on the Final Bid Date has been published on the website of the National Assembly of the Republic of Serbia as a draft in the same or substantially the same form in which it is enacted; 

	
	any applicable judgment of a relevant court of law which has the force of law or the compliance with which is in accordance with general practice in the Republic of Serbia; or

	Change in Revenue
	means in respect of any Relevant Event, the effect of that Relevant Event (whether of a one-off or recurring nature, and whether positive or negative) upon the actual or anticipated income of the Contractor [and/or any Sub-Contractor] including subject to Clause 44.2, Third Party Income (without double counting);

	Change of Ownership
	means:
0. any sale, transfer or disposal of any direct or indirect legal, beneficial or equitable interest in any or all of the shares in the Contractor or HoldCo (including the control over the exercise of voting rights conferred on those shares or the control over the right to appoint or remove directors or the rights to dividends); and/or
any other arrangements that have or may have or which result in the same effect as paragraph (a) above;

	City Conditions Precedent
	means each of the conditions to be fulfilled by the City pursuant to Clause 3.2 (Conditions Precedent), as a condition to the Effective Date, as set out in Schedule 28 (Conditions Precedent); 

	City Consents
	means: 
(a)	the alignment of spatial and urbanistic planning documents, to the extent required in order to enable the Contractor to implement the Project in accordance with (and comply with its obligations under) this Contract, including with respect to the construction completion, installation, commissioning and/or testing of the Electricity Transmission Infrastructure; and
(b)	the approval by the relevant authority within the City of Belgrade of the Waste Treatment Charges and any subsequent amendment to the Waste Treatment Charges, as required by the Law on Communal Services;

	City Corrupt or Fraudulent Act
	means:
(a)	committing any offence:
(i)	under Applicable Law in respect of fraudulent acts; or
(ii)	in respect of fraudulent acts in relation to this Contract or any other contract with the Contractor; and/or
(b)	defrauding or attempting to defraud or conspiring to 	defraud the Contractor;

	City Default
	means one of the following events:
0. an expropriation, sequestration or requisition by the City or other Relevant Authority of:

	
	(i)	a material part of the Assets; and/or 
(ii)	shares of the Contractor and/or shares of HoldCo; 

	
	a failure by the City to make payment of:
any Capital Contribution that is due and payable by the City under Clause 41 (Capital Contributions) of this Contract within ten (10) Business Days of service of a formal written demand by the Contractor, where such Capital Contribution fell due and payable [ten (10)] (or more) Business Days prior to the date of service of the written demand;
any other amount exceeding RSD [300 million] (Indexed) that is due and payable by the City under this Contract within twenty (20) Business Days of service of a formal written demand by the Contractor, where that amount fell due and payable one (1) (or more) Month prior to the date of service of the written demand;

	
	a breach by the City of its obligations under this Contract which substantially frustrates or renders it impossible for the Contractor to perform its obligations under this Contract for a continuous period of one (1) Month; 

	
	a breach by the City of Clause 63.1 (Restrictions on Transfer of this Contract by the City) occurs; 

	
	a failure by the City to secure the Contractor the necessary rights of access to (and, where applicable, easement and/or ownership rights in respect of) the Electricity Transmission Infrastructure Land on or before the first anniversary of the Effective Date; and/or

	
	the amount standing to the credit of the Waste Treatment Charges Escrow Account being:
less than the Minimum Interim Services Balance during the period from the Interim Services Commencement Date to the Services Commencement Date; and/or
less than the Minimum Services Balance during the period after the Services Commencement Date; 
	for a continuous period of more than six (6) Months;

	City Landfill Adverse Event
	any material deterioration and/or change in the condition, safety or structural integrity of the Existing Landfill, save to the extent that such deterioration and/or change arises directly or indirectly as a result of:
(a)	a defect in the Existing Landfill Remediation Works; 
(b)	a material breach of this Contract by the Contractor;  
(c)	the negligent acts or negligent omissions of the Contractor and/or any Contractor Related Party after the Contract Date; and or
(d)	a breach by the Contractor of its obligations pursuant to Clause 13.2,
provided always that the existence or threat of Contamination in or from the Existing Landfill shall not constitute or give rise to a City Landfill Adverse Event on the basis that Contamination is dealt with specifically under Clause 9.3 (Contamination); 

	City Materials
	has the meaning given in Clause 69.10; 

	City Property
	has the meaning given in Clause 49.1;

	City Project Intellectual Property
	means all Intellectual Property Rights owned by the City and subsisting in any Disclosed Data, the Project Data, the Trade Marks and/or any other materials, information documents data and/or know how, provided to or made available by the City to any Contractor Related Party at any time during the Contract Period;

	City Related Party
	means any of the following:
(a)	an officer, servant, employee or agent of the City acting in that capacity;
(b)	any contractor or sub-contractor of the City of any tier (including, for the avoidance of doubt the PUCs) and their directors, officers, servants, employees or agents acting in that capacity;
but excluding in any case the Contractor and any Contractor Related Parties;

	City’s Representative
	means the representative appointed by the City pursuant to Clause 7.1 (Representatives of the City);

	Collateral Warranty
	means a collateral warranty executed as a deed between the City and either (as the case may be) the [Construction Sub-Contractor and/or the Operating Sub-Contractor] in the relevant form as set out in Schedule 24 (Collateral Warranties);

	Collection Agent
	means [Javno Komunalno Preduzeće Infostan Tehnologije] and/or any company or public body as is, or may become, responsible for collecting all or part of the Waste Treatment Charges; 

	Combustion Diagram
	has the meaning given in Part [3] of Schedule 2 (Output Specifications);

	Commercial Waste
	has the meaning ascribed to it in the Law on Waste Management; 

	Commissioning Plan
	means the detail plan developed from the Outline Commissioning Plan in accordance with the Commissioning Requirements;

	Commissioning Requirements
	means the requirements for the commissioning contained in Schedule 12 (Tests);

	Compensation Event
	means:
0. in respect of the period from the Effective Date until the Services Commencement Date:
9. a breach by the City of any of its obligations under this Contract;
9. the occurrence of Protestor Action, to the extent that such Protestor Action prevents vehicular access to the Site for: 
1. a continuous period of more than seven (7) days on the first occasion in any rolling year;
1. a continuous period of more than forty-eight (48) hours on any subsequent occasion in that same rolling year; and/or
1. more than thirty (30) days in aggregate in any rolling year, 
provided in each case that the Contractor has complied fully with its obligations under Clause 38 (Protestor Action), including but not limited to the obligation to notify the City pursuant to Clause 38.2; 
the discovery of Contamination, to the extent provided for in Clause 9.3(b); 
the occurrence of a City Landfill Adverse Event, to the extent provided for in Clause 9.4(b); 
the discovery by the Contractor of unexploded ordinance or munitions at the Site; and/or
the occurrence of a Dam Defect, to the extent provided for in Clause 13.3;   

	
	0. in respect of the period from the Services Commencement Date:
10. a breach by the City of its obligations to:
0. deliver Contract Waste to the Contractor pursuant to Clause 26.2 (Exclusivity) and/or Paragraph [3] and/or [4] of Schedule 25 (Waste Delivery Protocol); 
0. comply with the terms of Schedule 8 (Lease Agreement) and the terms of the Lease pursuant to Clause 8 (Site and Property Matters); and/or
0. apply for, obtain, maintain and renew as necessary City Consents and/or provide reasonable assistance to the Contractor pursuant to Clause 10 (Consents);
10. the occurrence of Protestor Action, to the extent that such Protestor Action prevents vehicular access to the Site for: 
1. a continuous period of more than seven (7) days on the first occasion in any rolling year;
1. a continuous period of more than forty-eight (48) hours on any subsequent occasion in that same rolling year; and/or
1. more than thirty (30) days in aggregate in any rolling year, 
provided in each case that the Contractor has complied fully with its obligations under Clause 38 (Protestor Action), including but not limited to the obligation to notify the City pursuant to Clause 38.2; 
the discovery of Contamination, to the extent provided for in Clause 9.3(b); and/or
the occurrence of a City Landfill Adverse Event, to the extent provided for in Clause 9.4(b); and/or

	
	0. in respect of the period from the Services Commencement Date to the Existing Landfill Remediation Works Completion Date:
11. a breach by the City of any of its obligations under this Contract; 
11. the occurrence of Protestor Action, to the extent that such Protestor Action prevents vehicular access to the Site for: 
1. a continuous period of more than seven (7) days on the first occasion in any rolling year;
1. a continuous period of more than forty-eight (48) hours on any subsequent occasion in that same rolling year; and/or
1. more than thirty (30) days in aggregate in any rolling year, 
provided in each case that the Contractor has complied fully with its obligations under Clause 38 (Protestor Action), including but not limited to the obligation to notify the City pursuant to Clause 38.2; 
the discovery of Contamination, to the extent provided for in Clause 9.3(b); 
11. the occurrence of a City Landfill Adverse Event, to the extent provided for in Clause 9.4(b); and/or 
11. the occurrence of a Dam Defect, to the extent provided for in Clause 13.3, 
but only to the extent that the Existing Landfill Remediation Works are affected;

	Conditions Precedent
	means:
0. the Contractor Conditions Precedent; and 
0. the City Conditions Precedent;

	Conduits
	means all pipes, sewers, drains, mains, ducts, conduits, gutters, watercourses, wires, cables, meters, switches, channels, flues and all other conducting media, appliances and apparatus and includes any fixtures, louvers, cowls and any other ancillary apparatus;

	Confidential Information
	means information that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) and may include information whose disclosure would or would be likely to prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights, know-how, of either Party;

	Consents
	means all permissions, consents, approvals, certificates, permits, licenses and authorisations of a Relevant Authority required for the performance of any of the Contractor's obligations under this Contract, including for the avoidance of doubt the City Consents, the Critical Consents and the Shared Risk Consents;

	Consents List
	has the meaning given in Clause 10 (Consents);

	Construction and Demolition Waste or CDW
	means non-hazardous Waste created by the carrying out of construction and/or demolition activities in the Municipalities;

	Construction Permit
	means the construction permit(s) required to be issued for the Works in accordance with the Law on Planning and Construction; 

	Construction Programme
	means the programme for the carrying out of the Works as contained in Part [*] (Construction Programme) of Schedule 3 (Delivery Plans);

	Construction Sub-Contract
	means, subject to Clause 6 (Project Documents) the Construction Sub-Contract(s) in the Agreed Form between the Contractor and the Construction Sub-Contractor relating to the Works;

	Construction Sub-Contractor 
	means [insert name] or such other Sub-Contractor(s) as the Contractor may, subject to Clause 63 (Assignment and Subcontracting) appoint to carry out the Works;

	Contamination
	means all or any pollutants or contaminants, including any chemical or industrial, radioactive, dangerous, toxic or hazardous substance, waste or residue (whether in solid, semi-solid or liquid form or a gas or vapour);

	Contract
	means this contract and all its Schedules, executed by the Parties;

	Contract Date
	means the date of this Contract;

	Contract Period
	means the period from and including the Contract Date to the Expiry Date, or if earlier, the Termination Date;

	Contract Waste
	means:
0. Residual Municipal Waste; and
Construction and Demolition Waste; 
which for the avoidance of doubt, shall include Surplus Waste, but exclude Third Party Waste and/or Prohibited Waste;

	Contract Year
	means a period of twelve (12) Months commencing on 1 January, provided that: 
(a)	the first Contract Year shall be the period commencing on the Contract Date and ending on the day immediately following 31 December; and
(b)	the final Contract Year shall be the period commencing on 1 January immediately preceding the last day of the Contract Period and ending on that day;

	Contractor Conditions Precedent
	means each of the conditions to be fulfilled by the Contractor pursuant to Clause 3.2 (Conditions Precedent), as a condition to the Effective Date, as set out in Schedule 28 (Conditions Precedent);

	Contractor Contamination
	means Contamination which is agreed or determined to be:
(a)	caused by, or arises as a result of, the acts or omissions of the Contractor and/or any Contractor Related Party after the Contract Date; and/or
(b)	exacerbated by, or released or made more harmful to the environment as a result of:
(i)	a material breach of this Contract by the Contractor; and/or
(ii)	the negligent acts or negligent omissions of the Contractor and/or any Contractor Related Party after the Contract Date, 

	
	provided that in respect of any Contamination which was present at the Site prior to the Interim Services Commencement Date, such Contamination shall only be treated as Contractor Contamination if and to the extent that such Contamination is covered by limb (b) of this definition; 

	Contractor Default
	means any one or more of the following events:
0. [bookmark: _Ref460577673]a breach by the Contractor of any of its obligations under this Contract which materially and adversely affects the performance of the Services;

	
	the occurrence of an Insolvency Event in respect of the Contractor or HoldCo; 

	
	the misappropriation of any grant funds or any part of any Capital Contribution by the Contractor or any Contractor Related Party; 

	
	[bookmark: _Ref460577691]a breach of Clause 63.2 (Restriction on the Contractor) occurs; 

	
	[bookmark: _Ref460577708]a breach of Clause 66 (Change of Control) occurs; 

	
	[bookmark: _Ref464502376]a failure by the Contractor to commence the Works by the Works Commencement Longstop Date; 

	
	the Contractor Abandons the Works at any time; 

	
	[bookmark: _Ref464502390]one or more Readiness Test Certificates have not been issued by the Readiness Longstop Date; 

	
	[bookmark: _Ref464502398]one or more Acceptance Test Certificates have not been issued by the Acceptance Longstop Date;

	
	[bookmark: _Ref464502403][bookmark: _Ref460577744]the Existing Landfill Remediation Works Completion Certificate has not been issued by the Existing Landfill Remediation Works Completion Longstop Date;
[bookmark: _Ref470895925]a breach by the Contractor of its obligations to take out and maintain any of the Required Insurances, save to the extent permitted under this Contract; 

	
	a breach by the Contractor of its obligation to Accept Contract Waste (other than Excess Surplus Waste), which results in the Contractor failing to Accept, in any rolling period of 12 Payment Periods, more than:
twenty thousand (20,000) tonnes of Residual Municipal Waste; and/or 
ten thousand (10,000) tonnes of Construction and Demolition Waste:

	
	the occurrence of a Performance Failure with respect to the Landfill Diversion Target Rate in two (2) or more consecutive Contract Years or in three (3) Contract Years in any rolling five (5) Contract Year period;  

	
	the occurrence of a Performance Failure with respect to the BMW Diversion Target in two (2) or more consecutive Contract Years or in three (3)Contract Years in any rolling five (5) Contract Year period; and/or

	
	the issuance of three (3) or more Caution Notices in any rolling twelve (12) Payment Periods;

	
	a breach by the Contractor of its requirement under the PPP Law of the Republic of Serbia to undertake measures and actions necessary for:
the protection of goods in general use or public asset; and/or
environmental protection and protection of cultural heritage.

	Contractor Landfill Adverse Event
	any material deterioration and/or change in the condition, safety or structural integrity of:
0. any New Landfill; and
0. the Existing Landfill, to the extent that such deterioration and/or change arises directly or indirectly as a result of:
a defect in the Existing Landfill Remediation Works; 
a material breach of this Contract by the Contractor; and/or 
the negligent acts or negligent omissions of the Contractor and/or any Contractor Related Party after the Contract Date,
provided always that the existence or threat of Contamination in or from the Existing Landfill or any other landfill shall not constitute or give rise to a Contractor Landfill Adverse Event on the basis that Contamination is dealt with specifically under Clause 9.3 (Contamination);

	Contractor Materials
	means all or any programmes, software, code, databases, data materials, works (whether literary, artistic or otherwise), knowhow and/or information which are used from time to time by the Contractor and/or any Contractor Related Party or are otherwise relevant to the maintenance, management, provision, replacement, carrying out and operation of the relevant Facility and/or the Service;

	Contractor Related Party
	means the Contractor's agents and Sub-Contractors (including without limitation the Construction Sub-Contractor and the Operating Sub-Contractor) and its or their sub-contractors of any tier and its or their directors, officers, employees and workmen in relation to the Project and any person on or at the Site at the express or implied invitation of the Contractor (other than the City or any City Related Party);

	Contractor’s Representative
	means the person to be appointed by the Contractor pursuant to Clause 7.2 (Representatives of the Contractor);

	Contractor Warranted Data
	means the information relating to the Contractor and its Affiliates contained Schedule 6 (Contractor Warranted Data);

	Corrupt or Fraudulent Act
	means:
(a)	offering, giving or agreeing to give to any employee, representative or servant of the City any gift or consideration of any kind as an inducement or reward:
	(i)	for doing or not doing (or for having done or not having done) any act in relation to the obtaining or performance of this Contract or any other contract with the City; or
	(ii)	for showing or not showing favour or disfavour to any person in relation to this Contract or any other contract with the City;

	
	(b)	entering into this Contract or any other contract with the City in connection with which commission has been paid or has been agreed to be paid by the Contractor or on its behalf, or to its knowledge, unless before the relevant contract is entered into particulars of any such commission and of the terms and conditions of any such contract for the payment thereof have been disclosed in writing to the City; or

	
	(c)	committing any offence:
	(i)	under Applicable Law in respect of fraudulent acts; or
	(ii)	in respect of fraudulent acts in relation to this Contract or any other contract with the City; 

	
	(d)	defrauding or attempting to defraud or conspiring to defraud the City;

	Critical Consents
	means:
0. the Shared Risk Consents; 
0. the interim waste management permit required under the Law on Waste Management;
a ruling from the Ministry of Mining and Energy confirming that the Contractor has obtained Privileged Power Producer Status;
0. any licence required to connect the Main Facility to the electricity transmission system and any licence required in connection with the production of electrical power at the Main Facility; and
0. any licence required in connection with the production of heat at the Main Facility;

	Dam
	has the meaning given in Part [3] of Schedule 2 (Output Specifications);

	Dam Defect
	means a material defect in the Dam which is attributable to:
0. defective design; 
0. defective workmanship or defective materials, plant or machinery used in the construction of the Dam having regard to Applicable Law and Good Industry Practice;
0. the use of materials in the construction of the Dam which prove to be defective in the use to which they are put in the construction of the Dam; and/or
0. defective installation of anything in or on the Dam,
which in each case results in a fundamental deterioration in the safety or structural integrity of the Dam, save to the extent that any such material defect arises directly or indirectly as a result of:
a defect in the Existing Landfill Remediation Works; 
a material breach of this Contract by the Contractor; and/or 
the negligent acts or negligent omissions of the Contractor and/or any Contractor Related Party after the Contract Date;

	Design Proposals
	means the Contractor’s design for the Facilities as set out in [part [*] of Schedule 3 (Delivery Plans)];

	Designated Delivery Point
	means the point or points identified as such in the Output Specifications and/or the Services Delivery Plan;

	Design Data
	means all drawings, reports, documents, plans, software, formulae, calculations and other data relating to the design, construction, testing or operation of the Project in each case that is used by or on behalf of the Contractor and/or its Sub-Contractors in connection with the provision of the Works and/or the Services or the performance of the Contractor’s obligations under this Contract;

	Direct Losses
	means all damage, losses, liabilities, claims, actions, costs, expenses (including the cost of legal or professional services, legal costs), proceedings, demands and charges whether arising under statute, contract or at law but, to avoid doubt, excluding Indirect Losses;

	Disclosed Data
	means any and information relating to the Project disclosed to the Contractor or the Shareholders (and/or any of their respective Affiliates and/or advisers) by the City prior to or during the procurement process which resulted in the City and the Contractor entering into this Contract:

	Discriminatory Change in Law
	means a Change in Law, the terms of which apply expressly to:
(a)	the Project and not to similar projects procured under the PPP Law of the Republic of Serbia;
(b)	the Contractor and not to other persons; and/or
(c)	private partners under PPP contracts and not to other persons;

	Discovery Items
	has the meaning given in Clause 15 (Fossils, Antiquities and Cultural Heritage);

	Disputed Amount
	has the meaning given in Clause 43.5(b);

	Dispute Resolution Procedure
	means the procedure for the resolution of disputes set out in Schedule 21 (Dispute Resolution Procedure);

	DPR
	means the Detailed Plan of Regulation (Detaljni plan regulacije za sanitarnu deponiju “Vinča”, gradska opština Grocka) adopted by the City Assembly on 2 April 2015, No. 350-257/15-C;

	Environmental and Social Advisory Costs
	has the meaning given in Schedule 9 (Environmental and Social Requirements);

	Effective Date
	means the date on which:
(a)	all of the Contractor Conditions Precedent have been unconditionally satisfied by the Contractor and/or waived by the Parties and
(b)	all of the City Conditions Precedent have been unconditionally satisfied by the City and/or waived by the Parties, 
in each case, in accordance with Clause 3 (Commencement and duration);

	Effective Date Breakage Costs 
	means:
0. in respect of the City, an amount equal to the lower of:
26. RSD 375 million; and
26. the actual costs (excluding any internal costs) reasonably and properly incurred by the City and/or any City Related Party after the Contract Date in performing its obligations under the Contract; and
0. in respect of the Contractor, an amount equal to the lower of:
27. RSD 865 million; and
27. the actual costs (excluding any internal costs and Environmental and Social Advisory Costs) the Contractor demonstrates it and/or any Contractor Related Party have reasonably and properly incurred after the Contract Date in performing the Contractor's obligations under the Contract including, for the avoidance of doubt, the Project Development Fee; 

	Effective Date Longstop Date
	means 31 December 2018, or such later date as may be agreed by the Parties in writing; 

	Effective Low Heating Value or Effective LHV
	has the meaning given in Schedule 4 (Payment Mechanism);

	Electricity Transmission Agreements
	means all agreements entered into or to be entered into between the Contractor and EMS in relation to the Electricity Transmission Infrastructure, including but not limited to the agreement on monitoring the construction of the interconnection;

	Electricity Transmission Infrastructure
	means all physical infrastructure which is to be constructed or installed in order to connect the Main Facility and the Landfill Gas Facility to the existing systems for transmission and/or distribution of electricity, including but not limited to any high voltage switchyards, electricity transmission lines and/or related transmission infrastructure which is to be constructed and/or installed by the Contractor in connection with the Project and which is specifically identified in the Output Specifications and/or the Works Delivery Plan;

	Electricity Transmission Infrastructure Land
	means the land which is outside of the Site which the Contractor requires access to (or easement or ownership rights in respect of) in order to construct, complete, install, commission and test the Electricity Transmission Infrastructure, but only to the extent specifically set out in the EMS Connection Study and the Electricity Transmission Agreements;

	Emergency
	means an event causing or, in the reasonable opinion of a party, threatening to cause death or serious injury to any individual, or serious disruption to the lives of a number of people or extensive damage to property, or contamination of the environment in each case on a scale beyond the capacity of the emergency services, or preventing the Services operating under normal circumstances and requiring the mobilisation and organisation of the emergency services (and whether or not an Emergency has arisen shall be determined in the case of any dispute by the City acting reasonably);

	EMS
	means joint stock company– akcionarsko društvo Elektromreža Srbije Beograd (registration number 20054182); 

	EMS Connection
	means the authorisation or consent (in Serbian: “odobrenje za priključenje”) required from EMS in order to allow the Main Facility to be connected to the main electricity transmission grid (through the Electricity Transmission Infrastructure);

	EMS Connection Study
	means the study prepared by EMS for purpose of defining the connection point and checking of the compliance of the power plant and connection infrastructure with the grid code; 

	Energy Law
	means the Energy Law (Official Gazette of the Republic of Serbia, No. 145/14); 

	Enforced Closure
	means that a Facility is required by Legislation and/or any Consent to be closed to the reception of Waste;

	Equipment 
	means all moveable plant and equipment to be provided and maintained by the Contractor in order to comply with its obligations under this Contract;

	Equipment List
	means the list detailing all Equipment prepared, updated and maintained in accordance with Clause 29 (Equipment);

	Estimated Change in Project Costs
	means in respect of any Relevant Event the aggregate of any estimated Change in Costs and/or (without double counting) Change in Revenue (as relevant);

	EU Funding
	[means funding or other financial support which is or may be made available to the City or which may be provided to the City by the European Union or a European Union institution or fund in connection with the Project, whether made available by way of a grant or otherwise;]

	Euro or EUR
	means the single European currency adopted by countries of the European Union as at the Contract Date;

	Excess Surplus CDW
	means Surplus CDW in excess of the Pre-Agreed Surplus CDW Tonnage;

	Excess Surplus RMW
	means Surplus RMW in excess of the Pre-Agreed Surplus RMW Tonnage;

	Excess Surplus Waste
	means:
(a)	Excess Surplus CDW; and/or
(b)	Excess Surplus RMW;

	Excusing Cause
	has the meaning given in Clause 37.2; 

	Existing Landfill
	means the Existing Landfill located at the Existing Landfill Site as at the Interim Services Commencement Date; 

	Existing Landfill Remediation Works
	has the meaning given in Part [3] of Schedule 2 (Output Specifications);

	Existing Landfill Remediation Works Completion
	means in respect of the Existing Landfill Remediation Works, the issuance of the Existing Landfill Remediation Works Completion Certificate or in the event of referral for determination under the Dispute Resolution Procedure pursuant to Clause 22.4(a), a determination that the Existing Landfill Remediation Works passed the Existing Landfill Remediation Works Completion Tests;

	Existing Landfill Remediation Works Completion Certificate
	means a certificate issued by the Independent Certifier that the Existing Landfill Remediation Works Completion Tests have been satisfied;

	Existing Landfill Remediation Works Completion Date
	means in respect of the Existing Landfill Remediation Works, the date on which the Existing Landfill Remediation Works Completion Certificate is issued or in the event of referral for determination under the Dispute Resolution Procedure pursuant to Clause 22.4(a), the date upon which it is determined that the Existing Landfill Remediation Works passed the Existing Landfill Remediation Works Completion Tests;

	Existing Landfill Remediation Works Completion Longstop Date
	has the meaning given in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Existing Landfill Remediation Works Completion Tests
	means the Tests so described in Schedule 12 (Tests);

	Existing Landfill Site
	means the existing landfill site located within the Site, which is edged [blue] on the relevant Site Plan; 

	Expiry Date
	means the [25th] anniversary of the Services Commencement Date;

	Facility
	means each of the facilities at the Site used by the Contractor to provide the Services, including all of the facilities identified in Schedule 2 (Output Specifications) and/or Schedule 3 (Delivery Plans) (including for the avoidance of doubt the Interim Services Facilities, the Main Facility and the New Landfill) and all supporting infrastructure including associated plant and amenities to be designed, constructed, tested and commissioned pursuant to this Contract and "Facilities" shall be interpreted accordingly;

	Final Bid Date 
	means [date of final bids to be inserted]; 

	Force Majeure Event
	means the occurrence after the Contract Date of:
0. war (whether declared or not), civil war, armed conflict or terrorism; 
0. nuclear, chemical or biological contamination unless the source or cause of the contamination is the result of any actions or breach of the Contractor or its sub-contractors of any tier except where such actions or breach of the Contractor constitute solely the receipt or treatment by the Contractor or Sub-Contractor of Contract Waste (containing nuclear, chemical or biological contamination) in accordance with the Contract;
0. pressure waves caused by devices travelling at supersonic speeds; 
0. the discovery of Discovery Items requiring action in accordance with Clause 15 (Fossils, Antiquities and Cultural Heritage); 
0. the failure by the Contractor to obtain a Shared Risk Consent on or before the relevant Shared Risk Consents Longstop Date despite the Contractor having complied fully with its obligations under this Contract, including its obligations under Clause 10 (Consents) and Schedule 27 (Shared Risk Consents); and/or
0. the Republic of Serbia being listed on any financial sanctions list promulgated by the UN Security Council or its committees pursuant to any resolution under Chapter VII of the Charter of the United Nations,
which directly causes either Party (the "Affected Party") to be unable to comply with all or a material part of its obligations under this Contract;

	General Change in Law
	means a Change in Law which is not:
0. a Discriminatory Change in Law; 
0. a Specific Change in Law; or 
0. a Qualifying Change in Law;

	Good Industry Practice
	means that degree of skill, care, prudence and foresight and operating practice which would reasonably and ordinarily be expected from time to time of a skilled and experienced operator (engaged in the same type of undertaking as that of the Contractor) or Construction Sub-Contractor or Operating Sub-Contractor or any sub-contractor under the same or similar circumstances;

	Group 1 Cadastral Lots
	means the specific Cadastral Lots identified as such in Schedule 7 (Site and Property Matters);

	Group 2 Cadastral Lots
	means the specific Cadastral Lots identified as such in Schedule 7 (Site and Property Matters);

	Group 2 Cadastral Lots Effective Date
	means [30 June 2018];

	Handback Delivery Plan
	[means the handback delivery plan to be developed by the Contractor in accordance with the requirements of Schedule 2 (Output Specifications);] 

	Handback Requirements
	means the requirements on termination or expiry of this Contract set out in Schedule 2 (Output Specifications) and the Handback Delivery Plan;

	Heat Off-Take Agreement
	[bookmark: _Toc457232625]means the heat off-take agreement entered into or to be entered into between the Contractor and the Heat Off-Taker in the form set out in Part 2 of Schedule 16 (Off-Take Agreements and Third Party Waste Contracts), under which the Contractor shall sell and the Heat Off-Taker will buy some or all of the thermal heat generated by the Facilities;

	Heat Off-Taker
	means public entity – javno preduzeće Beogradske Elektrane, Beograd, (Novi Beograd), registration number 07020210;  

	Heat Transmission Infrastructure
	means all physical infrastructure which is to be constructed or installed in order to connect the Main Facility to the existing systems for transmission and/or distribution of heat, including but not limited to any district heating pipelines and/or related transmission infrastructure which is to be constructed and/or installed in connection with the Project and which is specifically identified in the Output Specifications and/or the Works Delivery Plan;

	Heat Transmission Infrastructure Dates
	has the meaning given in Schedule 11 (Key Dates), or such other dates as the Parties may agree;

	HoldCo
	means [insert details of the Contractor’s 100% holding company, if any];

	Household Waste
	has the meaning ascribed to it in the Law on Waste Management; 

	Indemnified Party
	has the meaning given in Clause 49.3 (Notification of Claims);

	Indemnifier 
	has the meaning given in Clause 50 (Conduct of Claims); 

	Indemnifying Party
	has the meaning given in Clause 49.3 (Notification of Claims);

	Independent Certifier
	means the person appointed or to be appointed jointly by the City and the Contractor to act as independent certifier pursuant to Clause 18 (Independent Certifier); 

	Independent Certifier’s Appointment
	means the contract of appointment to be entered into between the City, the Contractor and the Independent Certifier pursuant to Clause 18 (Independent Certifier), which shall be substantially in the form set out in Schedule 23 (Independent Certifier's Appointment);

	Indirect Losses
	means loss of profits, loss of use, loss of production, loss of business, loss of business opportunity, or any claim for indirect loss of any nature, provided always and notwithstanding the foregoing, any:
0. breakage costs or other losses of the Contractor under Off-Take Agreements or Third Party Waste Contracts meeting the requirements of Clause 64 (Off-Take Agreements and Third Party Waste Contracts); 
0. loss of Services Payments or Third Party Income or [any other revenue] under this Contract; and/or
0. losses of the Contractor arising under the Financing Agreements and/or the Ancillary Documents entered into as at the Effective Date and as updated in accordance with this Contract, to the extent that such Losses are not themselves of an indirect nature,
shall not be excluded by reason of this definition;

	Industrial Waste
	has the meaning ascribed to it in the Law on Waste Management; 

	Initial Power Purchase Agreement
	means the initial power purchase agreement entered into or to be entered into by the Contractor pursuant to the Energy Law and relevant bylaws, in the form prescribed by the Decree on Power Purchase Agreement (“Official Gazette of the Republic of Serbia” no. 56/2016);

	Insolvency Event
	means any corporate action, legal proceedings or other procedure or step is taken that, where applicable, is not discharged, stayed or dismissed within ten (10) Business Days of commencement, in relation to:
(a)	the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution, administration or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of the Contractor;
(b)	a composition, compromise, assignment or arrangement with any creditor of the Contractor;
(c)	the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory manager or other similar officer in respect of the Contractor or any of its assets;
(d)	enforcement of any security interest over any assets of the Contractor, to the extent that such enforcement has a material effect on the Contractor's ability to perform its obligations under this Contract; and/or
(e)	any analogous procedure or step is taken in any jurisdiction;

	Intellectual Property Rights
	means any and all patents, trademarks, service marks, copyrights, database rights, moral rights, rights in a design, know-how, confidential information and all or any other intellectual or industrial property rights whether or not registered or capable of registration and whether subsisting in the Republic of Serbia or any other part of the world together with all or any goodwill relating or attached thereto which is created, brought into existence, acquired, used or intended to be used by the Contractor or any Contractor Related Party for the purposes of carrying out the Works and/or providing the Services and/or otherwise for the purposes of this Contract;

	Interface Protocol
	means the protocol set out in Schedule 26 (Interface Protocol);

	Integrated Permit
	means the integrated permit (in Serbian, "integrisana dozvola") required under the Law on Integrated Environmental Pollution Prevention and Control;

	Interim Project Report
	means a report to the City describing all of the circumstances which are relevant to the relevant Financing Default, including but not limited to details of:
(a)	how, why and when the relevant Financing Default occurred; 
(b)	the Contractor's performance against cover ratios, covenants and other financial requirements prior to the Financing Default;
(c)	the requirements or other conditions being imposed on the Contractor by the Senior Lenders as a result of the occurrence of the relevant Financing Default; 
(d)	the Contractor's proposals, including remedial action, in response to the requirements being imposed by the Senior Lenders; and 
(e)	confirmation as to whether or not any further Financing Defaults are reasonably expected to occur within the next twelve (12) Months,
together with such other relevant information as may reasonably requested by the City;

	Interim Services
	means the services described as interim services which are to be performed by the Contractor prior to the Services Commencement Date, as set out in the Output Specifications;

	Interim Services Commencement
	means the commencement of the Interim Services, following the issuance of an Acceptance Test Certificate in respect of each Interim Services Facility pursuant to Clause 21.1 (Services Commencement);

	Interim Services Commencement Date
	means the date on which Interim Services Commencement occurs; 

	Interim Services Facilities
	means the Facilities identified as such in Part [2] of Schedule 2 (Output Specifications) and/or the Delivery Plans;

	Interim Services Payment
	means the interim services payment calculated in accordance with Part [C] of Schedule 4 (Payment Mechanism);

	Interim Services Period
	means the period specified in Clause 3.11 (Interim Services Period);

	International Environmental and Social Standards
	means:
0. the Industrial Emissions Directive 2010/75/EU of the European Parliament and of the Council of 24 November 2010 on industrial emissions (integrated pollution prevention and control); 
0. Council Directive 1999/31/EC of 26 April 1999 on the landfill of waste (except for the stipulation of BMW diversion);
0. the Stockholm Convention on Persistent Organic Pollutant; and 
0. the latest publicly available versions of:
43. IFC Performance Standards 1-8; 
43. the World Bank Group General Environmental Health and Safety Guidelines; 
43. the World Bank Group Environmental Health and Safety Guidelines for Waste Management Facilities; and 
43. the EBRD Performance Requirements 1-8 and 10,
in each case, as applicable on the Contract Date;

	Key Dates
	means each of the Project milestone dates specified in Schedule 11 (Key Dates), or such other dates as the Parties may agree; 

	Key Performance Indicators
	has the meaning given in Part [4] of Schedule 2 (Output Specifications);

	Key Sub-Contracts
	means:
(a)	the Construction Sub-Contract; 
(b)	the Operating Sub-Contract; and
(c)	[other material Sub-Contracts to be listed];  

	Landfill Aftercare Liabilities
	means any landfill aftercare liabilities and/or landfill aftercare obligations which the Contractor has under Applicable Law as a result of operating the Existing Landfill and/or the New Landfills in accordance with this Contract; 

	Landfill Aftercare Reserve Account
	means an interest bearing account to be opened [by the Contractor] in the name of the City on or before the Effective Date and to be maintained throughout the Contract Period, into which the Contractor will make payments pursuant to Clause 61.2 (Landfill Aftercare Reserve).

	Landfill Diversion Deduction
	has the meaning given in Part [3] of Schedule 2 (Output Specifications);

	Landfill Diversion Target Rate
	has the meaning given in Part [3] of Schedule 2 (Output Specifications);

	Landfill Gas Facility
	has the meaning given in Schedule 2 (Output Specifications);

	Landfill PUC
	means public utility company -- Javno komunalno preduzeće Gradska Čistoća Beograd, registration number 07045000 (acting in its capacity as operator of the Existing Landfill Site), or such successor company or public body as may become responsible for operating the Existing Landfill Site at any time prior to the Interim Services Commencement Date; 

	Landfill Tax
	means any tax, levy duty or charge which becomes payable to a Relevant Authority as a result of the Contractor and/or a Sub-Contractor landfilling Contract Waste and/or residues from Contract Waste;

	Law on Communal Services
	means the Law on Communal Services (Official Gazette of the Republic of Serbia, Nos. 88/2011 and 104/2016);

	Law on Integrated Environmental Pollution Prevention and Control
	means the Law on Integrated Environmental Pollution Prevention and Control (Official Gazette of the Republic of Serbia, Nos. [135/2004 and 25/2015]);

	Law on Planning and Construction
	means the Law on Planning and Construction (Official Gazette of the Republic of Serbia“, Nos. 72/2009, 81/2009 - correction, 64/2010 – decision of the Constitutional Court, 24/2011, 121/2012, 42/2013 - decision of the Constitutional Court, 50/2013 - decision of the Constitutional Court, 98/2013 - decision of the Constitutional Court, 132/2014 and 145/2014);

	Law on Property Taxes
	means the Law on Property Taxes ("Official Gazette of the Republic of Serbia", Nos. 26/2001, "Official Paper of the FRY", No. 42/2002 – decision of FCC and " Official Gazette of the Republic of Serbia ", Nos. 80/2002, 80/2002 – other law, 135/2004, 61/2007, 5/2009, 101/2010, 24/2011, 78/2011, 57/2012 – decision of the CC, 47/2013 and 68/2014 – other law;

	Law on Waste Management 
	means the Law on Waste Management (Official Gazette of the Republic of Serbia, Nos. 36/09, 88/10, 14/16);

	Lease
	has the meaning given in Clause 8.2 (Lease);

	Lease Agreement
	has the meaning given in Clause 8.9 (Registration);

	Legislation
	means any law and any treaty, constitution, statute, legislation, binding guidance, decree, normative act, rule, regulation, enforceable judgment, order, writ, injunction, determination, award or other legislative or administrative measure or enforceable judicial or arbitral decision in the Republic of Serbia which has the force of law or the compliance with which is in accordance with general practice in the Republic of Serbia;

	Lenders' Direct Agreement
	means the direct agreement to be entered into between the City, the Contractor and the Agent (acting for and on behalf of itself and the Senior Lenders) on or immediately prior to the Effective Date substantially in the form set out in Schedule 22 (Lenders' Direct Agreement), with such amendments as may be reasonably required by the Agent prior to the Effective Date (acting for and on behalf of itself and the Senior Lenders);

	Licensed Purposes
	means:
0. the maintenance, management, provision, carrying out, replacement and/or operation of the Facilities and/or the Services; and/or
0. the maintenance, management, provision, carrying out, replacement and/or operation of services analogous to the Services but provided by a third party; and/or
0. the receipt of the Services and/or any services analogous to the Services but provided by a third party;

	Lock-In Period
	means the period expiring on the later of:
0. the date that is [thirty six (36)] Months after the Services Commencement Date; and
0. the date that is [twelve (12)] Months after the Existing Landfill Remediation Works Completion Date;

	Losses
	means all damages, losses, liabilities, costs, expenses (including legal and other professional charges and expenses) and charges whether arising under statute, contract [or as a matter of law], or in connection with judgments, proceedings, internal costs or demands;

	Low Heating Value or LHV
	has the meaning given in Part [3] of Schedule 2 (Output Specifications);

	Main Facility
	means the principal energy producing Facility described in Part [*] of the Works Delivery Plan;

	Maintenance Requirements
	means those requirements in respect of the maintenance of the Facilities and the Physical Assets set out in Part [2] of Schedule 2 (Output Specifications);

	Maximum Continuous Rating or MCR
	has the meaning given in Part [3] of Schedule 2 (Output Specifications);

	Minimum Interim Services Balance
	has the meaning given in Schedule 30 (Waste Treatment Charges);

	Minimum Services Balance
	has the meaning given in Schedule 30 (Waste Treatment Charges);

	Month
	means any calendar month in a Contract Year provided that:
0. the first Month shall commence on the Contract Date and end on the last day of the calendar month in which the Contract Date occurs; and 
0. the last Month shall begin on the first day of the calendar month in which the last day of the Contract Period occurs and end on that day,
and the term "Months" and "Monthly" shall be construed accordingly;

	Monthly Payment Report
	means the payment report to be prepared by the Contractor and submitted to the City in accordance with Clause 43.2 (Report and Payment Request);

	Monthly Services Report
	has the meaning given in Part [3] of Schedule 2 (Output Specifications);

	Municipalities
	the municipalities of:
0. Voždovac;
0. Vračar;
0. Zvezdara;
0. Zemun;
0. Mladenovac;
0. Novi Beograd;
0. Palilula;
0. Rakovica;
0. Savski venac;
0. Sopot;
0. Stari Grad;
0. Surčin; and 
0. Čukarica 
in Belgrade, the Republic of Serbia;

	Municipal Waste
	means:
(a)	Household Waste, including for the avoidance of doubt Household Waste from bulky Household Waste collection; and 
(b)	fractions of:
(i)	Commercial Waste; 
(ii)	Industrial Waste; 
(iii)	Construction and Demolition Waste; and 
(iv)	other types of Waste 
	which, in each case, are similar by nature and composition to Household Waste;

	Net Present Value
	means the aggregate of the discounted values, calculated as of the estimated date of the Refinancing, of each of the relevant projected Distributions, in each case discounted using the Threshold Equity IRR;

	New Contract
	has the meaning given in Schedule 20 (Compensation on Termination); 

	New Contractor
	means the person who has entered or will enter into the New Contract with the City; 

	New Contractor Rectification Period
	means such period as is reasonable in the circumstances from the date of the New Contract to allow the New Contractor to carry out the New Contractor Rectification Works as shall be agreed by the parties or in default of agreement determined pursuant to the Dispute Resolution Procedure; 

	New Contractor Rectification Plan
	means the rectification plan to be implemented by the New Contractor setting out the New Contractor Rectification Works and timescales;

	New Contractor Rectification Works
	means such works (including new and rectification works) and implementation of such new systems as shall be required to enable the New Contractor to achieve the standards and targets set out in Schedule 2 (Output Specifications);

	New Landfill 
	any landfill (other than the Existing Landfill) which is created, constructed, developed and/or used by the Contractor at the Site at any time after the Contract Date; 

	New Landfill Retention Amount
	has the meaning given in Clause 61.1 (New Landfill Retention Fund);

	New Landfill Retention Fund Account
	means an interest bearing account opened in the name of the City solely for the purposes of retaining the New Landfill Retention Amount pursuant to Clause 61.1 (New Landfill Retention Fund); 

	Non-Dependent City Conditions Precedent
	means those City Conditions Precedent which are not dependent upon:
0. the satisfaction by the Contractor of any Contractor Condition Precedent; 
0. the Contractor obtaining a Pre-Effective Shared Risk Consent prior to the relevant Shared Risk Consents Longstop Date; and/or
0. the punctual and proper performance by the Contractor of its obligations under this Contract;

	Non-Dependent Contractor Conditions Precedent
	means those Contractor Conditions Precedent which are not dependent upon:
0. the satisfaction by the City of any City Condition Precedent; 
0. the Contractor obtaining a Pre-Effective Shared Risk Consent prior to the relevant Shared Risk Consents Longstop Date, provided that the Contractor has complied fully with its obligations under this Contract, including its obligations under Clause 10 (Consents) and Schedule 27 (Shared Risk Consents); and/or 
0. the punctual and proper performance by the City of its obligations under this Contract; 

	Non-Remediable Contractor Default  
	means the Contractor Defaults other than the Remediable Contractor Defaults; 

	Notice of Non-Completion
	has the meaning given in Clause 21.2(e)(ii);

	Off-Take Agreements
	means: 
0. the Heat Off-Take Agreement; 
0. the Power Purchase Agreements; and
0. any other off-take agreement or other contract entered into or to be entered into between the Contractor (or a Sub-Contractor) and a third party, under which the Contractor (or relevant Sub-Contractor) shall sell and the third party will buy materials, products, by-products or other outputs generated by or from the Facilities, Contract Waste and/or Third Party Waste;

	Operating Manual
	has the meaning given in Clause 28.1; 

	Operating Sub-Contract
	means, subject to Clause 6 (Project Documents), the agreement in the Agreed Form between the Contractor and the Operating Sub-Contractor relating to the Services;

	Operating Sub-Contractor 
	means [insert details], or such other Sub-Contractor as the Contractor may, subject to Clause 63 (Assignment and Subcontracting), appoint to provide the Services;

	Original Shareholder
	has the meaning given in Clause 66.7(c); 

	Other Project Documents
	has the meaning given in Clause 4.3(b); 

	Outline Commissioning Plan
	means the outline commissioning plan provided by the Contractor in accordance with the Output Specifications and Schedule 12 (Tests), as set out in the Works Delivery Plan;

	Output Specifications 
	means the specifications and other requirements contained in Schedule 2 (Output Specifications);

	Outstanding Work
	has the meaning given in Clause 60.4 (Maintenance Work);

	Party
	means a party to this Contract and 'Parties' shall be construed accordingly;

	Payment Period
	has the meaning given in Schedule 4 (Payment Mechanism);

	Performance Targets
	means:
(a)	the Landfill Diversion Target Rate; and
(b)	the BMW Diversion Target Rate, 
in each case, as set out in Part [4] (Key Performance Indicators) of Schedule 2 (Output Specifications);

	Performance Failure
	has the meaning given in Part [4] of Schedule 2 (Output Specifications);

	Personnel
	means the employees, servants, agents, sub-contractors or other representatives, of the Contractor, or of any Sub-Contractor, involved directly, or indirectly, in the provision of the Services;

	Personal Data
	means any information relating to an identified or identifiable natural person, where an identifiable person is one who can be identified, directly or indirectly, in particular by reference to his personal name, an identification number, address or to one or more factors specific to his physical, physiological, mental, economic, cultural or social identity;

	Physical Assets
	all physical assets comprised within the definition of Assets, including but not limited to:
0. any land, buildings or structures (including the Dam and the Facilities);
0. any plant, machinery or equipment;
0. any books and physical records (including operating and maintenance manuals, the Operating Manual, health and safety manuals, as built drawings and other know how); and
0. any spare parts and/or tools; 

	Planned Dam Completion Date
	means the date specified in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Planned Existing Landfill Remediation Works Completion Date
	means the date specified in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Planned Heat Transmission Infrastructure Acceptance Date
	means the date specified in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Planned Interim Services Commencement Date
	means the date specified in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Planned Services Commencement Date
	means the date specified in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Planned Readiness Date
	means the date specified in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Planned Works Commencement Date
	means the date specified in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Post-Effective Date Shared Risk Consents
	means:
0. the Use Permit; 
0. the Integrated Permit; 
0. a ruling of the relevant Ministry confirming fitness of the Contractor to provide communal services pursuant to the Law on Communal Services; 
0. the EMS Connection; 
0. the electricity (generation) licence required under the Energy Law for the production of electrical power at the Facilities; and
0. the licence required under Applicable Law for the production of heat power at the Main Facility;

	Power Purchase Agreements
	means:
0. the Initial Power Purchase Agreement; and
0. any Subsequent Power Purchase Agreement; 

	PPP Documents
	means:
0. this Contract;
0. the Lease Agreement;
0. the Lenders' Direct Agreement; 
0. the Independent Certifier's Appointment; and
0. the Collateral Warranties;  

	PPP Law of the Republic of Serbia
	means the Public-Private Partnership and Concessions Law (Official Gazette of the Republic of Serbia, Nos. 88/11, 15/2016 and 104/2016); 

	Pre-Agreed Recycled CDW Storage Tonnage 
	has the meaning given in Appendix 5 of Schedule 4 (Payment Mechanism);

	Pre-Agreed Surplus RMW Tonnage 
	has the meaning given in Appendix 5 of Schedule 4 (Payment Mechanism);

	Pre-Agreed Surplus CDW Tonnage 
	has the meaning given in Appendix 5 of Schedule 4 (Payment Mechanism);

	Pre-Agreed Surplus Waste Tonnage
	means:
(a)  	Pre-Agreed Surplus RMW Tonnage; and/or 
(b)	Pre-Agreed Surplus CDW Tonnage;

	Pre-Effective Date Shared Risk Consents
	means:
0. the Construction Permit; and 
0. a ruling from the Ministry of Mining and Energy confirming that the Contractor has obtained Preliminary Privileged Power Producer Status pursuant to and in accordance with the Energy Law;

	Preliminary Privileged Power Producer Status
	means preliminary privileged power producer status, as provided for under the Energy Law; 

	Prescribed Rate
	means two percent (2%) above the base rate from time to time of [insert name of reference bank];

	Privileged Power Producer Status
	means privileged power producer status, as provided for under the Energy Law; 

	Programmed Maintenance
	means the maintenance work which the Contractor is to carry out in accordance with the Schedule of Programmed Maintenance;

	Prohibited Materials
	means those products and/or materials listed as "Prohibited Materials" in the Output Specifications;

	Prohibited Waste
	has the meaning given in Part [3] of Schedule 2 (Output Specifications); 

	Project
	means the provision of waste management services to the City by the Contractor as contemplated by this Contract including the carrying out of the Works and the provision of the Services;

	Project Data
	means the Design Data and any other documentation created by the Contractor, or on the Contractor's behalf, solely for the purposes of the Project;

	Project Development Fee
	means EUR 2,825,000;

	Project IRR
	means the nominal pre-tax (ie pre-tax with respect to the Shareholders, pre-tax with respect to the Contractor) internal rate of return of the project of [***BID BACK***], as shown in the Base Case;

	Property Tax
	means any kind of tax, duty, levy or other charge levied on the rights over real estate, including but not limited to ownership right, the right to use urban and/or public building land, the right to use immovable property in public ownership by the holder of the rights as well as the use of immovable property in public ownership by the users, whether or not similar to any in force at the Contract Date and imposed by a Relevant Authority in accordance with the Property Tax Law;

	Property Tax Law
	means the Property Tax Law ("Official Gazette of the Republic of Serbia", Nos. 26/2001, "Official paper of the FRY list SRJ", No. 42/2002 – decision of the FCC and "Official Gazette of the Republic of Serbia", No. 80/2002, 80/2002 – other law, 135/2004, 61/2007, 5/2009, 101/2010, 24/2011, 78/2011, 57/2012 – CC decision, 47/2013 and 68/2014 – other law);

	Protestor Action
	means any picketing, demonstration, blockade, embargo or other protestor action taking place at any Site or directly affecting access to any Site, other than as a result of industrial action: 
0. which affects only the employees of the Contractor or its Sub-Contractors; or 
0. in respect of matters arising from this Contract or any Facility to be constructed pursuant to this Contract, 
except that picketing, demonstration, blockade, embargo or other protestor action as a result of industrial action which affects only the employees of PUCs shall not be excluded as a result of limb (b) of this definition;

	PUC
	means each public utility company established for the purpose of providing public utility services in relation to Residual Municipal Waste in the Municipalities, including:
0. the Landfill PUC; and
0. the Waste Delivery PUCs,
and any successors that are established after the Contract Date to be responsible for Residual Municipal Waste on behalf of the City in any of the Municipalities;

	Qualifying Change in Law
	means:
0. a Discriminatory Change in Law; and/or
0. a Specific Change in Law; and/or
0. a General Change in Law, which comes into effect after the third anniversary of the Effective Date and which involves Capital Expenditure of more than RSD [1 million], 
coming into effect on or after the Effective Date, the details of which, in each case, had not been published on the website of the National Assembly of the Republic of Serbia prior to the Effective Date; and/or

	
	0. any change to or revocation of any condition of a Shared Risk Consent, other than where such change or revocation arises as a result of:
99. the acts or omissions of the Contractor or any Contractor Related Party (save for acts or omissions directly resulting from compliance with the Contractor's obligations under the Contract); or
99. any breach of this Contract by the Contractor or any Contractor Related Party; 

	
	0. any change made to any guidance in relation to, or any explanation or interpretation of, any Legislation relating to a Shared Risk Consent, where the Contractor can demonstrate that it had, acting reasonably and in accordance with Good Industry Practice, relied upon such guidance, explanation or interpretation, except to the extent that such change arises as a result of: 
100. the acts or omissions of the Contractor or any Contractor Related Party (save for acts or omissions directly resulting from compliance with the Contractor's obligations under the Contract); or 
100. any breach of this Contract by the Contractor or any Contractor Related Party;

	Qualifying Pre-Effective Date Change in Law
	means:
(a)	a Discriminatory Change in Law; and/or
(b)	a Specific Change in Law; and/or
(c)	a General Change in Law, which involves Capital Expenditure of more than RSD [1 million], 
coming into effect after the Final Bid Date but before the Effective Date, the details of which, in each case, had not been published on the website of the National Assembly of the Republic of Serbia prior to the Final Bid Date;

	Qualifying Variation
	means either:
(a)	a change in the Works and/or the Services in respect of which either a City Change Notice or a Contractor Change Notice has been served, and in the case of:
(i)	a City Change Notice, the City has confirmed the Estimate and, where the Contractor is not funding all or part of the required Capital Expenditure, the City   has agreed to meet all or the remaining part (as appropriate) of such Capital Expenditure; and
(ii)	a Contractor Notice of Change, has been accepted by the City, or
(b)	a Qualifying Change in Law;
and in respect of which any documents or amendments to this Contract which are required to give effect to such change in the Works and/or the Services or Qualifying Change in Law have become unconditional in all respects;

	Readiness Date
	means in respect of a Facility, the date on which the Readiness Test Certificate is issued in respect of that Facility or in the event of referral for determination under the Dispute Resolution Procedure pursuant to Clause 21.4(a) the date upon which it is determined that the Facility passed the Readiness Tests;

	Readiness Longstop Date
	has the meaning given in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Readiness Test Certificate
	means a certificate issued by the Independent Certifier that the Readiness Tests have been satisfied;

	Readiness Tests
	means the Tests so described in Schedule 12 (Tests);

	Real Estate Cadastre
	Means the real estate cadastre of Grocka; 

	Recipient
	has the meaning given in Clause 43.14(a);

	Recoverable CDW Tonnage Limit
	has the meaning given in Appendix 5 to Schedule 4 (Payment Mechanism);

	Recoverable Inert CDW Storage
	has the meaning given in Part 3 of Schedule 2 (Output Specification);

	Recovered Inert CDW
	has the meaning given in Part 3 of Schedule 2 (Output Specification);

	Recovered Inert Unprocessed CDW
	has the meaning given in Part 3 of Schedule 2 (Output Specification);

	Recyclable Residual Municipal Waste
	means the recyclable fraction of Municipal Waste which the City is extracting from Municipal Waste through separate collection and/or sorting;

	Refinancing
	has the meaning given in Schedule 17 (Refinancings);

	Relevant Authority
	means any court with the relevant jurisdiction and any local, national or supra-national agency, authority (including the City acting in a capacity other than as a counterparty to this Contract), inspectorate, minister, ministry, official or public or statutory person of the government of the Republic of Serbia or of the European Union;

	Relevant Event
	means a City Change, a Qualifying Change in Law, a Compensation Event or any other matter as a result of which there may be a revision of the Services Payment in accordance with Schedule 19 (Revision of Base Case);

	Relevant Municipality Area
	means the area defined by the map attached at Schedule 10 (Relevant Municipality Area);

	Relief Event
	means:
0. fire, explosion, lightning, storm, tempest, flood, bursting or overflowing of water tanks, apparatus or pipes, ionising radiation (to the extent it does not constitute a Force Majeure Event), earthquakes, riot and civil commotion;
0. failure by any statutory undertaker, utility company, local authority or other like body (but excluding for the avoidance of doubt the City as purchaser) to carry out works or provide services;
0. any accidental loss or damage to the Facilities (or a material part of them) or any roads, pipelines and/or transmission facilities servicing them;
0. any failure or shortage of power, fuel or transport;

	
	0. any blockade or embargo which does not constitute a Force Majeure Event; 
0. any:
106. official or unofficial strike;
106. lockout;
106. go-slow; or
106. other dispute,
generally affecting the haulage, construction, or waste management industries or a significant sector of them;

	
	0. the occurrence of any Protestor Action which does not give rise to a Compensation Event, provided that the Contractor has complied with all of its obligations under Clause 38 (Protestor Action);
0. the discovery of Discovery Items requiring action in accordance with Clause 15 (Fossils, Antiquities and Cultural Heritage); 
0. the delivery to a Facility as part of a delivery of Waste during the Services Period of unexploded ordinance, munitions, hazardous materials or human remains which directly results in Enforced Closure provided that such Waste has been Accepted, handled and processed by the Contractor in accordance with this Contract;
0. any failure by a Relevant Authority to comply with its obligations under Applicable Law in relation to any application made by the Contractor or any Contractor Related Party in respect of a Critical Consent, including but not limited to any failure to comply with time periods within which any such application must be dealt with; or

	
	unless:
(A)	any of the events listed in paragraphs (a) to (j) inclusive arises (directly or indirectly) as a result of any wilful default or wilful act of the Contractor or any of its sub-contractors; or
(B)	in the case of paragraph (i) above arises (directly or indirectly) as a result of the negligence of the Contractor or any of its sub-contractors;

	Remediable Contractor Default  
	means the Contractor Defaults specified in limbs (a), (d), (e) and (k) of the definition of Contractor Default; 

	Required Action
	has the meaning given in Clause 33.3 (Action by City);

	Required Action Event
	means those events referred to in Clause 33 (City Required Action);

	Required Insurances
	means those insurances required to be taken out by the Contractor as set out in Schedule 15 (Insurance);

	Required Standard
	has the meaning given in Clause 60.3(a)(i);

	Resettlement Action Plan
	means the [plan developed by the City to mitigate the negative impacts of displacement, identify development opportunities, develop a resettlement budget and schedule, and establish the entitlements of all categories of affected persons (including host communities where applicable) as a result of the Project]; 

	Residual Municipal Waste or RMW
	means:
0. Municipal Waste which arises in the Municipalities and which:
111. the City and/or the PUCs have a duty to collect or accept under the laws and regulations regulating waste management, public utility services and maintaining cleanliness in the City (excluding any recyclable and/or compostable materials, which are removed as part of, or as a result of, the implementation of a separate collection scheme); or
111. is delivered to the Contractor by or on behalf of the City;
0. sorting and composting residues from plants owned by the City and/or a PUC in the Municipalities processing Municipal Waste; and
0. Sludge Waste;

	Restricted Share Transfer
	means any transfer of shares in the Contractor or HoldCo:
(a)	during the Lock in Period;
(b)	to any person engaged or with substantial interests in gambling, gaming, pornography, the production or sale of alcoholic drinks, the production or sale of products containing or derived from tobacco or the manufacture or sale of arms and weapons;
(c)	to any person whose activities are, in the reasonable opinion of the City, incompatible with the provision of waste treatment in the area; or
(d)	to any person whose activities, in the reasonable opinion of the City, could pose a threat to national or regional security;

	Retention Fund Account
	has the meaning given in Clause 60.5 (Retention Fund);

	Review Procedure
	means the procedure set out in Schedule 14 (Review Procedure);

	Reviewable Design Data
	means the items of Design Data listed in the Appendix to the Review Procedure;

	RSD or Serbian Dinar
	means the lawful currency of the Republic of Serbia as at the Contract Date;

	Schedule of Programmed Maintenance
	means the Contractor’s annual programme for the maintenance of the Facilities and the Physical Assets to satisfy the Output Specifications; 

	Security Bond
	has the meaning given in Clause 3.8 (Security Bond); 

	Senior Financing 
	means the senior financing which may, at the absolute discretion of the Senior Financing Institution(s) and subject to and in accordance with the terms of the relevant Senior Financing Agreements, be provided to the Contractor by the Senior Financing Institutions in connection with the Project;

	Senior Financing Institutions
	means the European Bank for Reconstruction and Development, the European Investment Bank, and the International Finance Corporation, or any one of them; 

	Senior Financing No Fault Issue
	means:
0. a material adverse change in financial or political stability:
114. which has a material adverse effect on any of the Senior Financing Institution's ability to obtain funds on the interbank market; and/or 
114. within the Republic of Serbia or the South East Europe region which causes any of the Senior Financing Institutions to suspend operations for lending to projects in Republic of Serbia or the South East Europe region; 
0. any of the Senior Financing Institutions requiring as a condition of providing the Senior Financing that the terms of this Contract be amended (including by requiring additional security to be provided in respect of the City's obligations under the Contract) and the City (acting in good faith) is unwilling or unable to agree to such amendment being made;

	Services Commencement
	means the commencement of the Services, following the issuance of an Acceptance Test Certificate in respect of each Facility pursuant to Clause 21.1 (Services Commencement);

	Services Commencement Date
	means the date on which Services Commencement occurs; 

	Services Delivery Plan
	means the plans of the Contractor to deliver the Project to satisfy the Output Specifications, as set out in Schedule 3 (Delivery Plans);

	Services
	means the whole of the services or any of them to be provided by the Contractor pursuant to this Contract which are necessary for the Contractor to undertake in order to comply with the Output Specifications, the Services Delivery Plan and the other provisions of this Contract, including for the avoidance of doubt, the Interim Services;

	Services Payment
	means the services payment calculated in accordance with Part [*] of Schedule 4 (Payment Mechanism);

	Services Period
	means the period specified in Clause 3.12 (Services Period);

	Shared Risk Consents
	means:
0. the Pre-Effective Date Shared Risk Consents; and 
0. the Post-Effective Date Shared Risk Consents; 

	Shared Risk Consents Longstop Dates
	means each of the Shared Risk Consents longstop dates specified in Schedule 11 (Key Dates), or such other dates as the Parties may agree;

	Shareholders
	means any person from time to time holding share capital in the Contractor or HoldCo;

	Site
	means the area edged [insert colour] on the relevant Site Plan, together with all of the Facilities; 

	Site Conditions
	means the conditions of the Site including (but not limited to) climatic, hydrological, hydrogeological, ecological, environmental, geotechnical and archaeological conditions;

	Site Condition Monitoring Protocol
	means the Site condition monitoring protocol contained in Part [6] of Schedule 2 (Output Specifications); 

	Site Plan
	means the plan of the Site referred to in Schedule 7 (Site and Property Matters);

	Sludge Waste
	means sludge with a dry solid content of at least thirty percent (30%), arising as a result of the treatment of municipal waste water which is delivered or procured to be delivered by the City, up to a maximum tonnage of ten percent (10%) of RMW Landfilled Unprocessed; 

	Snagging Items
	means in relation to a Facility, any minor defects, deficiencies or omissions of a snagging nature, which do not prevent the Independent Certifier from issuing an Acceptance Test Certificate in relation to the relevant Facility;

	Snagging List
	means the list to be prepared by the Independent Certifier in accordance with Clause 21.5(a) containing Snagging Items;

	Specific Change in Law
	means:
0. any Change in Law which specifically refers to:
118. the provision of any services the same as or similar to any of the Services; or 
118. the construction, operation and maintenance of premises for the provision of any services the same as or similar to the Services; or
118. the holding of shares in companies whose main business is providing services the same as or similar to the Services or the construction operation and maintenance of premises for the provision of any service the same as or similar to any of the Services; 

	
	0. any Change in Law which specifically refers to emissions from industrial facilities; 
0. any Change in Law which discriminates against the generation and/or sale of electricity or heat generated from energy from waste and/or thermal treatment facilities; 
0. any Change in Law which has the effect of amending the Energy Law if and to the extent that such amendment materially changes:
121. the amount of revenue which the Contractor is able to earn from the sale of electricity which is generated by operating the Facilities; or
121. the overall financial benefit to the Contractor of the incentive measures which are afforded to the Contractor under the Initial Power Purchase Agreement and/or the Energy Law,
but only to the extent that the Contractor is not otherwise entitled to be compensated for the consequences of such a Change in Law under the terms of any Off-Take Agreement, Third Party Waste Contract or other contract, under Applicable Law or otherwise; and/or

	
	0. any Change in Law which has the effect of amending the Law on Property Taxes;

	Sub-Contractors
	means each of the counterparties of the Contractor to:
0. the Construction Sub-Contract; and 
0. the Operating Sub-Contract 
or any person engaged directly by the Contractor from time to time as may be permitted by this Contract to procure the provision of the Works and/or the Services (or any of them), provided always that references to "sub-contractors" shall mean sub-contractors (of any tier) of the Contractor;

	Sub-Contracts
	means the contracts entered into between the Contractor and the Sub-Contractors;

	Subsequent Power Purchase Agreements
	means any power purchase agreement entered into by the Contractor other than the Initial Power Purchase Agreement;

	Suitable Substitute Contractor
	means a person approved by the City (such approval not to be unreasonably withheld or delayed) as:
having the legal capacity, power and authority to become a party to and perform the obligations of the Contractor under the Contract; 
employing persons having the appropriate qualifications, experience and technical competence and having the resources available to it (including committed financial resources and sub-contracts) which are sufficient to enable it to perform the obligations of the Contractor under the Contract; and
being a Suitable Third Party;

	Suitable Third Party
	means any person who is not an Unsuitable Third Party;

	Supplier
	has the meaning given in Clause 43.14(a);

	Surplus CDW
	means Construction and Demolition Waste in excess of the Recoverable CDW Tonnage Limit;

	Surplus RMW
	Residual Municipal Waste in excess of the Treatable RMW Tonnage Limit;

	Surplus Waste
	means:
0. Surplus RMW; and/or 
0. Surplus CDW;

	Tax
	means any kind of tax, duty, levy or other charge (other than VAT) whether or not similar to any in force at the Contract Date and imposed by a Relevant Authority;

	Tender Process
	the tender process initiated and conducted by the City, which resulted in the Private Partner being selected as the successful bidder and the Contractor being engaged to carry out the Works and to provide the Services under this Contract; 

	Tender Process Default
	the provision of false and/or materially inaccurate data by the Contractor, the Preferred Bidder and/or any Affiliate of the Contractor or the Preferred Bidder, which was decisive in the City's evaluation of the Contractor during the Tender Process;

	Termination Date
	means any date of any early termination of this Contract, including where such termination occurs in accordance with Clauses 3.3 (Non-satisfaction of Contractor Conditions Precedent),  53 (Termination for City Default) to 58 (Termination for breach of Refinancing Provisions) (inclusive); 

	Termination Notice
	means a notice of termination issued in accordance with this Contract; 

	Termination Sum
	has the meaning given in Schedule 20 (Compensation on Termination);

	Test Certificate
	means the Readiness Test Certificate or the Acceptance Test Certificate as appropriate;

	Tests
	means the Readiness Tests and Acceptance Tests as appropriate;

	Third Party Consent
	has the meaning given in Schedule 7 (Site and Property Matters)

	Third Party Income
	means the Contractor's and/or its Affiliates' [and/or Sub-Contractor's] income from third parties (other than the City under this Contract) associated with the Project including without limitation that derived from the sale of or making arrangements in relation to [the acceptance, handling and processing of Third Party Waste at the Facility, heat, power, recyclate, RDF, SRF] (less the costs of generating such income where such costs are reasonably additional to the costs in the Base Case);

	Third Party CDW
	means Construction and Demolition Waste delivered at the Site by a third party;

	Third Party Waste or TPW
	means all Municipal Waste which is not Contract Waste or Prohibited Waste;

	Third Party Waste Contracts
	means contracts entered into between the Contractor [(or a Sub-Contractor)] and a third party in respect of Third Party Waste, excluding Off-Take Agreements;

	Threshold Equity IRR
	means seventy percent (70%) of the Base Case Equity IRR; 

	TPI Adjusted Base Case Equity IRR
	has the meaning given to it in paragraph [4.12] of Schedule 19 (Revision of Base Case);

	Trade Marks
	means [insert details of City trademarks, if any, to be licensed] (whether unregistered or registered and including any applications for registration) and other Intellectual Property Rights subsisting in such trade marks from time to time;

	Transfer Tax
	means any kind of tax, duty, levy or other charge (other than VAT) levied on the transfer of rights, including but not limited to rights over real estate, intellectual property rights, ownership over used vehicles, vessels and aircraft, right to use construction land, including lease of construction land longer than one year, whether or not similar to any in force at the Contract Date and imposed by a Relevant Authority in accordance with the Property Tax Law;

	Treatable RMW Tonnage Limit
	has the meaning given in Appendix 5 to Schedule 4 (Payment Mechanism);

	Treatment
	has the meaning given in Part 3 of Schedule 2 (Output Specifications);

	Treatment Residues
	has the meaning given in Part 3 of Schedule 2 (Output Specifications);

	Uninsured 5 Year Indemnity Cap
	means RSD [2,480,000,000] (indexed);

	Uninsured 1 Year Indemnity Cap
	means RSD [620,000,000] (indexed);

	Unsuitable Third Party
	means any of:
(a)	any person or party who has a material interest in the production, distribution or sale of tobacco products, alcoholic drinks and/or pornography;
(b)	any person or party whose activities are, in the reasonable opinion of the City, incompatible with the provision of residual waste treatment in the area; or
(c)	any person or party whose activities, in the reasonable opinion of the City, could pose a threat to national security;

	Use Permit
	means the building use permit required in order to allow the Contractor to use and/or operate the Facilities under the Law on Planning and Construction;

	VAT
	means any value added taxes;

	Waste
	has the meaning ascribed to it in the Law on Waste Management (Official Gazette of the Republic of Serbia, Nos. 36/09, 88/10, 14/16);

	Waste Collection Policy
	means the City's outline waste collection policy, as set out in Schedule 29 (Waste Collection Policy), as updated and amended from time to time in accordance with this Contract;

	Waste Composition Change
	has the meaning given in Clause 26.10(c); 

	Waste Delivery Protocol
	means the protocol set out in Schedule 25 (Waste Delivery Protocol);

	Waste Delivery PUC
	means [insert details] (acting in their capacity as waste collection and delivery companies); or any successor company or public body as may become responsible for delivering Contract Waste to the Contractor on behalf of the City at any time prior to the expiry of the Contract Period;

	Waste Treatment Charges
	has the meaning given in Schedule 4 (Payment Mechanism);

	Waste Treatment Charges Agreement
	[means the agreement entered into or to be entered into between the Contractor, the City and Collection Agent in relation to, amongst other things, the operation of the Waste Treatment Charges Escrow Account and the collection and disbursements of Waste Treatment Charges;]

	Waste Treatment Charges Escrow Account
	[means the joint escrow account opened or to be opened in the names of the Contractor and Collection Agent into which Waste Treatment Charges are to be paid;] 

	Works
	means all of the works (including commissioning and conduct of the Tests) to be undertaken in accordance with this Contract in accordance with the Works Requirements, Commissioning Requirements and the Works Delivery Plan, including for the avoidance of doubt, the Existing Landfill Remediation Works;

	Works Commencement Longstop Date
	has the meaning given in Schedule 11 (Key Dates), or such other date as the Parties may agree;

	Works Delivery Plan
	means the plans set out in Schedule 3 (Delivery Plans);

	Works Period
	means:
0. for the purposes of the Existing Landfill Remediation Works only, the period from the Effective Date to the Existing Landfill Remediation Works Completion Date; and
0. for all other purposes, the period from the Effective Date to the Services Commencement Date; and

	Works Requirements 
	means the specification contained in Part [2] of Schedule 2 (Output Specifications).
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	Additional Permitted Borrowing
	[means on any date, the amount equal to any amount of principal outstanding under the Senior Financing Agreements (as the same may from time to time be amended whether or not with the approval of the City) in excess of the amount of principal scheduled under the Senior Financing Agreements at Financial Close to be outstanding at that date, but only to the extent that: 
0. this amount is less than or equal to the Additional Permitted Borrowings Limit; and
0. in respect of any Additional Permitted Borrowing the Agent is not in material breach of its obligations under paragraph 11.4 of the Lenders' Direct Agreement as it applies to such Additional Permitted Borrowing; 

	
	and provided further that any such excess amount of principal which is (i) invested as part of any Qualifying Variation or (ii) outstanding from time to time as a result of any drawing under the Senior Financing Agreements as entered into at the Effective Date, disregarding any subsequent amendment or (iii) outstanding from time to time as a result of any amendment to the Senior Financing Agreements in respect of which the City has agreed that its liabilities on a termination may be increased pursuant to Clause 6.3(b), shall not be counted as Additional Permitted Borrowing;]

	Additional Permitted Borrowings Limit
	[means an amount equal to: 
0. [ten percent (10%)] of the Original Senior Commitment, for any Additional Permitted Borrowing subsisting in the period from the date of Financial Close to the date on which the amount outstanding under the Senior Financing Agreements is reduced to fifty percent (50%) or less of the Original Senior Commitment, and thereafter;
0. the higher of:
132. [five percent (5%)] of the Original Senior Commitment; and 
132. the amount of any Additional Permitted Borrowing outstanding on the last day of the period referred to in (a);]

	Agent
	means [insert name] in its capacity as agent for the Senior Lenders under the Senior Financing Agreements;

	APB Distribution
	[means, for the period during which the Additional Permitted Borrowing subsists, an amount equal to the aggregate of all Distributions made during that period up to an amount equal to the principal of the Additional Permitted Borrowing on the first day of that period;]

	Committed Standby Facility
	[means a standby facility committed to by the Senior Lenders at the Effective Date or, without prejudice to Clause 6.3(b), as the same may be amended as allowed by Clause 6.3(a) for the purposes of funding any unforeseen cost overruns, increased expenses or loss of revenues to be incurred by the Contractor;]

	Contingent Funding Liabilities
	[means the contingent or future liabilities to subscribe for equity or subordinated debt (if any) at the relevant time of the:
(a)	Shareholders; and/or
(b)	the Subordinated Lender; and/or
(c)	any other parties providing equity or subordinated debt,
owed under any of the Financing Agreements to the Contractor[, HoldCo] and/or the Senior Lenders together with, without double counting, any security (by way of letter of credit, guarantee or otherwise) for those liabilities;]

	Default Interest
	[means any increased margin that is payable to the Senior Lenders or which accrues as a result of any payment due to the Senior Lenders not being made on the date on which it is due;]

	Distribution
	[means:
0. whether in cash or in kind any:
133. dividend or other distribution in respect of share capital;
133. reduction of capital, redemption or purchase of shares or any other reorganisation or variation to share capital;
133. payments under the Subordinated  Financing Agreements (whether of principal, interest, breakage costs or otherwise);
133. payment, loan, contractual arrangement or transfer of assets or rights to the extent (in each case) it was put in place after Financial Close and was neither in the ordinary course of business nor on reasonable commercial terms; 
133. the receipt of any other benefit which is not received in the ordinary course of business and on reasonable commercial terms, or
0. the early release of any Contingent Funding Liabilities, the amount of such release being deemed to be a gain for the purposes of any calculation of Refinancing Gain;]

	Financial Close
	[has the meaning given in the Senior Credit Agreement, as at the Effective Date];

	Financial Model
	[has the meaning given in the Senior Financing Agreements];

	Financing Agreements
	[means all or any of the agreements or instruments entered into or to be entered into by the Contractor or any of its Associated Companies relating to the financing of the Project (including the Initial Financing Agreements and any agreements or instruments to be entered into by the Contractor or any of its Associated Companies relating to the re-scheduling of their indebtedness or any Refinancing);]

	Financing Default
	[means the occurrence of a default or event of default (however defined) under any of the Senior Financing Agreements, whether or not any Senior Lender chooses to exercise any rights it may have as a result of the default or event of default;]

	Initial Financing Agreements
	[means the Financing Agreements put in place upon signature of this Contract as follows:
(a)	[insert details]; and
(b)	[insert details],
copies of which have been initialled by the parties for the purposes of identification;]

	Junior Debt
	[means all amounts outstanding at the Termination Date under the Subordinated Financing Agreements;]

	Original Senior Commitment

	[means the amount committed under the Senior Financing Agreements as at Financial Close (as adjusted to take into account any Qualifying Variation);]

	Permitted Borrowing
	[means, without double counting, any:
0. advance to the Contractor under the Senior Financing Agreements, (disregarding any amendments that have not been approved for the purposes of Clause 6.3(b)) provided that such advance is not made under any Committed Standby Facility;
0. Additional Permitted Borrowing; 
0. advance to the Contractor under any Committed Standby Facility which is made solely for the purpose of funding any cost overruns, increased expenses or loss of revenue which the Contractor incurs, provided that such funds are not used in substitution for other sources of committed funding designated for those purposes; and
0. interest on the above amounts and (disregarding any amendments that have not been approved for the purposes of Clause 6.3(b)) other amounts accrued or payable under the terms of the Senior Financing Agreements,
except where the amount referred to in paragraphs (a) to (d) above is or is being used to fund a payment of Default Interest on any Additional Permitted Borrowing;]

	Senior Credit Agreement
	[means [insert details] as at the Effective Date or as amended with the prior written approval of the City pursuant to Clause 6.3(b);]

	Senior Debt
	[means the financing provided by the Senior Lenders under the Senior Financing Agreements;]

	Senior Financing Agreements
	[means [insert details] as at the Effective Date or, without prejudice to Clause 6.3(b) as the same may be amended as allowed by Clause 6.3(a);]

	Senior Lender
	[means a person providing finance to the Contractor under the Senior Financing Agreements;]

	Subordinated Financing Agreements
	[means [insert details] as at the Effective Date or as amended with the prior written approval of the City;] and

	Subordinated Lenders
	[means a person providing finance under a Subordinated Financing Agreement;]
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