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1  BC1: BEA - OFFIS 

1.1 Tariff Information for BEA Kiezstrom 

 



 

 

 

   

 

   



 

 

 

   

 

2 BC2: ENERCOOP 

2.1 Gamification contest - Contractual legal basis 

BASES LEGALES GAMIFICACIÓN ENERCOOP  

Concurso “Mejora del autoconsumo en la Cooperativa Energética”  

1. ORGANIZADOR  

Enercoop organiza el concurso “mejora tu eficientemente tu consumo” (en adelante, “el Concurso”), 

con el objetivo de incentivar a los usuarios de la comunidad energética [nombre comunidad] 

participantes para que realicen su consumo de electricidad durante las horas en las que las 

instalaciones fotovoltaicas colectivas pertenecientes a la cooperativa están produciendo energía.   

El Concurso pretende impulsar, de este modo, el aumento del ahorro energético y la eficiencia global 

del sistema eléctrico al consumir energía de fuentes de generación locales.   

2. ÁMBITO DE APLICACIÓN  

El concurso se organiza en el marco del proyecto INEEXS (describir el proyecto).   

La participación en el concurso y, por tanto, en el proyecto, conlleva la plena aceptación de todas las 

reglas que se establecen en el presente contrato.   

Si se incumplen las condiciones de participación estipuladas en estas reglas, se anulará la 

participación.   

El concurso se organiza a través de la APP de consumo de ENERCOOP:   

[Poner aquí especificaciones y enlaces a la app para su acceso]  

3. DURACIÓN DEL CONCURSO  

El concurso tendrá una duración inicial de [xx] meses. Iniciará el día [xx] de [xxx] de [xx] y finalizará el 

día [xx] de [xxx] de [xx].   

Durante los meses de duración del concurso se realizará un seguimiento de los consumos de 

electricidad del participante.  

4. REQUISITOS DE PARTICIPACIÓN  

Como requisitos para participar en el concurso, el participante debe:  

• Formar parte de la cooperativa energética  

• Haber estado, como mínimo [x] años como cooperativista  

• Rellenar el formulario de inscripción  

• De entre todas las personas inscritas,   



 

 

 

   

 

De entre todas las personas inscritas, se escogerá un máximo de [xxx] participantes en base a los 

criterios técnicos de:   

• Proximidad a las instalaciones de autoconsumo  

• Características del contador  

• [xxx]  

Puede participar en el concurso cualquier persona física que sea mayor de edad en la fecha de inicio 

del concurso y que forme parte de la cooperativa a excepción de los empleados y los representantes 

(o sus familiares) del organizador, sus socios o sus subcontratados y, en general, cualquier persona 

física o jurídica que esté involucrada de manera directa o indirecta en la preparación o la celebración 

del concurso.  

La participación en el concurso implica la plena aceptación de todas estas reglas, las normas éticas 

pertinentes en vigor en Internet y la legislación y la normativa aplicables a los concursos y sorteos.  

Si se incumplen las condiciones de participación estipuladas en estas reglas, se anulará la 

participación.  

5. MECÁNICA DE PARTICIPACIÓN  

Todas aquellas personas que deseen participar en el concurso deberán cumplir con los requisitos 

establecidos en las presentes bases legales.   

La mecánica del concurso será la siguiente:   

5.1) Descarga de la APP de consumo  

Los participantes deberán disponer de un usuario en la aplicación de consumo de Enercoop que 

enlazará los datos de consumo de electricidad de su vivienda con su usuario.   

5.2) Clasificación y puntos  

A través de la aplicación se creará una clasificación con los participantes en el concurso, que premiará 

a aquellos cuyo consumo haya sido más eficiente y se haya producido durante las horas del día en 

que las instalaciones de producción de energía eléctrica de la cooperativa estén produciendo.   

Se otorgarán puntos a cada participante en función de la hora del día en la que hayan consumido 

electricidad, variando en función de la estación del año, con la siguiente puntuación: 

 

Franja horaria Consumo Puntos otorgados 

  Otoño-Invierno Primavera-Verano 

07 am – 10 am  2 3 

10 am – 11 am    

    



 

 

 

   

 

 Los puntos serán otorgados a final de mes, cuando se realice la lectura efectiva de los contadores.    

5.3) Finalización concurso  

Al finalizar el plazo de duración del concurso, resultará ganador el participante que, de acuerdo con 

la clasificación anterior, haya obtenido una mayor puntuación.    

6. PREMIOS  

Tras el período que dura el concurso se otorgarán los siguientes premios:  

Primer premio:   

[definir aquí el primer premio]  

Segundo premio:  

[Definir aquí el segundo premio]  

Tercer premio:  

[Definir aquí el tercer premio]  

Los premios no se pueden cancelar ni cambiar, ni reintegrar en metálico. El organizador se reserva 

el derecho, si las circunstancias así lo exigen, de sustituir el premio por otro de valor equivalente.  

El organizador se exime de toda responsabilidad por el uso que haga el ganador del premio. Queda 

totalmente prohibida la venta del premio por parte del ganador. El organizador se exime de toda 

responsabilidad por cualquier controversia que pueda surgir a raíz de la adjudicación del premio. 

7. NOTIFICACIÓN DE LOS PREMIADOS  

Los participantes premiados serán notificados por medios telefónicos una semana después del 

término del concurso. 

8. DERECHOS DE IMAGEN DE LOS GANADORES  

Los participantes autorizan a Enercoop para utilizar sus nombres e imágenes en el material 

publicitario relacionado con el presente concurso, incluyendo, sin limitación, a través de internet o 

para comunicar su condición de ganadores, así como para la promoción de sus productos y 

actividades, sin limitación temporal ni territorial. En todo caso, los participantes ganadores están de 

acuerdo en participar sin contraprestación en la publicidad relacionada con este concurso.  

Todo ello con la única salvedad y limitación de aquellas utilizaciones o aplicaciones que pudieran 

atentar al derecho al honor en los términos previstos en la Ley Orgánica 1/1982, de 5 de mayo, de 

Protección Civil al Derecho al Honor, la Intimidad Personal y familiar y a la Propia Imagen. 

9. PROTECCIÓN DE DATOS  



 

 

 

   

 

En cumplimiento de lo previsto la normativa aplicable, le informamos que los datos de los participantes 

serán utilizados con el único objeto de gestionar su participación en el Torneo incluyendo, en su caso, 

la publicación de la condición de participante ganador. El tratamiento de datos personales será llevado 

a cabo de conformidad con el Reglamento General de Protección de Datos del Consejo y de la 

Comisión de la Unión Europea, 679/2016 (RGPD) y en la Ley Orgánica 3/2018, de 5 de diciembre, de 

Protección de Datos Personales y garantía de los derechos digitales, y demás normativa aplicable.  

Asimismo, se informa a los participantes de los siguientes aspectos sobre privacidad y protección de 

datos.  

¿Quién es el responsable del tratamiento de sus datos personales?  

El responsable del tratamiento es la entidad U1st Sports Marketing, S.L., con NIF B84457324 y 

domicilio en calle Maestro Ripoll 9, 28006 (Madrid). En adelante, LA ENTIDAD.  

¿Cómo obtenemos sus datos personales?  

Para dar respuesta a esta pregunta se debe distinguir entre:  

a) Fuentes de las que proceden los datos personales:  

• Aportados por el participante en la relación que ha entablado con LA ENTIDAD, al participar 

en el presente Torneo.  

• Derivados de la propia gestión, mantenimiento y desarrollo de la relación entablada.  

b) Tipologías de datos personales tratados por LA ENTIDAD:  

• Datos identificativos.  

¿Con qué finalidades tratamos sus datos personales?  

En LA ENTIDAD tratamos sus datos personales para alcanzar las finalidades que se detallan a 

continuación:  

• Gestionar el Torneo y/o su participación en el mismo, así como proporcionarle información 

para que su participación en el Torneo se ajuste a lo establecido en las Bases Legales 

reguladoras de la misma. 

• Verificar la inexistencia de actuaciones o participaciones fraudulentas o contrarias a las Bases 

Legales reguladoras del presente Torneo. 

• Gestionar la entrega y/o facilitar el acceso y disfrute de los premios otorgados a los ganadores. 

• Dar cumplimiento a las obligaciones legales y/o fiscales que pudieran corresponder a U1st 

como organizadora del presente Torneo. 



 

 

 

   

 

• Adicionalmente, y exclusivamente en relación con los participantes que resulten ganadores 

del presente Torneo, sus datos personales y, en concreto, sus nombres e imágenes, serán 

tratados con la finalidad de divulgar y comunicar su condición de ganador en el Torneo y 

difundidos con tal fin a través de los canales de comunicación corporativa (interna o externa) 

gestionados por LA ENTIDAD. Se informa de que tal difusión podrá ser llevada a cabo 

mediante canales digitales o analógicos, con efectos de difusión o promoción corporativa.  

Mediante la aceptación de las presentes Bases Legales, el participante acepta la finalidad de 

tratamiento de datos descrita, en caso de resultar ganador del presente Torneo, y autoriza a LA 

ENTIDAD para llevar a cabo una utilización de su imagen con carácter no exclusivo, universal (sin 

limitación geográfica alguna), por el máximo tiempo permitido por la legislación vigente y de manera 

gratuita. En todo caso, tales publicaciones serán realizadas cumpliendo las normativas que les 

resulten de aplicación.  

Por último, LA ENTIDAD le informa de que el tratamiento de datos con la finalidad de difusión y 

comunicación corporativa descrita podría suponer la comunicación de datos a cualquier tercero con 

acceso a los medios y canales de comunicación donde se efectúen las citadas publicaciones, así 

como que cuando tales publicaciones sean efectuadas a través de medios accesibles sin limitación 

geográfica, como por ejemplo Internet, el tratamiento de datos permitirá que terceros situados fuera 

del territorio del Espacio Económico Europeo puedan acceder a los datos personales publicados.  

¿Cuál es la legitimación de LA ENTIDAD para el tratamiento de sus datos?  

La legitimación para el tratamiento de sus datos se basa en la relación entre las partes para la 

participación en el Torneo y en su consentimiento.  

Mediante su inscripción como participante en el Torneo y con la aceptación de las presentes Bases, 

Vd. consiente el tratamiento de sus datos, así como los de su hijo/a, en relación con las finalidades 

que posibilitan gestionar su participación en el mismo, incluido el tratamiento de datos personales del 

ganador del Torneo con finalidades de difusión y comunicación corporativa de LA ENTIDAD.  

Por último, le informamos de que LA ENTIDAD tratará también sus datos para el cumplimiento de 

obligaciones legales que le correspondan como organizadora del Torneo.  

¿Qué datos personales debe facilitarnos?  

Para participar en el Torneo, debe facilitar los datos requeridos en la mecánica.  

Si en la condición de ganador en el presente Torneo implica la cumplimentación por su parte de sus 

datos personales mediante un formulario en el que determinados datos se indican como obligatorios, 

será preciso que proporcione al menos los datos marcados como obligatorios para poder gestionar 

la entrega del correspondiente premio. En caso de que no proporcione al menos tales datos, no podrá 

tramitarse dicha entrega.  

¿Qué debe garantizarnos al aportar sus datos de carácter personal?  



 

 

 

   

 

Al aportar sus datos, debe garantizarnos que los mismos son verdaderos, exactos, completos y se 

encuentran actualizados, siendo responsable de cualquier daño o perjuicio, directo o indirecto, que 

pudiera ocasionarse como consecuencia del incumplimiento de tal obligación.  

Además, al proporcionarnos sus datos, garantiza ser mayor de 12 años, responsabilizándose 

enteramente de tal declaración.  

¿A qué destinatarios se comunicarán sus datos personales?  

Los datos personales tratados por LA ENTIDAD para alcanzar las finalidades detalladas anteriormente 

podrán ser comunicados a los siguientes destinatarios en función de la base legitimadora de la 

comunicación:  

• Organismos y Administraciones Públicas.  

• Centro Comercial Ballonti con domicilio en Avenida Ballonti, 1, 48920, Portugalete, Bizkaia.  

En virtud de lo anterior, las citadas comunicaciones de datos persiguen garantizar el correcto 

desarrollo de la relación entablada entre el participante y LA ENTIDAD, así como dar cumplimiento a 

obligaciones legales que exigen realizar las mencionadas comunicaciones.  

¿Por cuánto tiempo conservamos sus datos?  

Los datos personales se conservarán durante la vigencia de la relación entablada entre el participante 

y LA ENTIDAD y, posteriormente, siempre que no haya ejercitado su derecho de supresión, serán 

conservados teniendo en cuenta los plazos legales que resulten de aplicación en cada caso concreto, 

teniendo en cuenta la tipología de datos, así como la finalidad del tratamiento.  

¿Cómo protegemos sus datos personales?  

En respuesta a nuestra preocupación por garantizar la seguridad y confidencialidad de sus datos y/o 

de los datos de su hijo/a, hemos adoptado los niveles de seguridad requeridos para la protección de 

los datos personales y se han instalado los medios técnicos a su alcance para evitar la pérdida, mal 

uso, alteración, acceso no autorizado y robo de los datos personales facilitados.  

¿Cuáles son sus derechos en relación con el tratamiento que hacemos de sus datos?  

LA ENTIDAD le informa que tiene derecho a acceder a sus datos personales, así como a los de su 

hijo/a, y obtener confirmación sobre cómo se están tratando dichos datos. Asimismo, tiene derecho 

a solicitar la rectificación de los datos inexactos o, en su caso, solicitar su supresión cuando, entre 

otros motivos, los datos ya no sean necesarios para los fines que hayan sido recabados por LA 

ENTIDAD.  

En determinadas circunstancias, podrá solicitar la limitación del tratamiento de sus datos, en cuyo 

caso LA ENTIDAD únicamente los conservará para el ejercicio o la defensa de las posibles 

reclamaciones.  



 

 

 

   

 

Asimismo, también en determinadas circunstancias, usted podrá oponerse al tratamiento de sus datos 

personales con la finalidad informada por LA ENTIDAD. En ese caso, LA ENTIDAD cesará en el 

tratamiento de los datos personales, salvo que concurran motivos legítimos, o para garantizar el 

ejercicio o la defensa de posibles reclamaciones.  

Por último, usted podrá solicitar el derecho a la portabilidad y obtener para sí mismo o para otro 

prestador de servicios determinada información derivada de la relación formalizada con LA ENTIDAD  

Le recordamos además que en cualquier momento podrá oponerse al tratamiento de sus datos con 

finalidades publicitarias o promocionales.  

Tales derechos podrán ser ejercidos a través de los siguientes canales: • U1st Sports Marketing, S.L., 

Calle Maestro Ripoll 9, 28006, Madrid, indicando la referencia “EVENTO GAMING BALLONTI”. En 

ambos supuestos, se exige acreditar la identidad de la persona que ejerce sus derechos, mediante el 

envío de copia de su DNI, NIE, Pasaporte o documento equivalente, por las dos caras. LA ENTIDAD 

le facilitará la información solicitada en el plazo máximo de un mes a partir de la recepción de la 

solicitud. Dicho plazo podrá prorrogarse otros dos meses en caso necesario, teniendo en cuenta la 

complejidad y el número de solicitudes. Podrá retirar el consentimiento en cualquier momento, en el 

caso de que se haya otorgado el consentimiento para alguna finalidad específica, sin que ello afecte 

a la licitud del tratamiento basado en el consentimiento previo a su retirada.  

Podrá presentar reclamación ante la Autoridad de Control competente en materia de protección de 

datos. No obstante, en primera instancia, podrá presentar reclamación ante el Delegado de 

Protección de Datos, quien resolverá la reclamación en el plazo máximo de dos meses.  

DÉCIMOTERCERO. - CONSIDERACIONES GENERALES  

La empresa organizadora se reserva el derecho de acortar, prorrogar, modificar o cancelar este 

Evento si concurrieran circunstancias excepcionales que impidieran su realización, comunicando 

dichas circunstancias de manera que se evite cualquier perjuicio para los participantes.  

La empresa organizadora del Evento no será responsable de los retrasos, pérdidas o deterioros por 

causas que no le sean imputables. La empresa organizadora tampoco responderá de los casos de 

fuerza mayor que pudieran impedir al ganador el disfrute total o parcial de su premio.  

Asimismo, la empresa organizadora quedará exenta de toda responsabilidad si concurriere alguno de 

los casos señalados, así como de cualquier responsabilidad por los daños y perjuicios que pudiesen 

ocasionarse durante el disfrute del premio.  

La empresa organizadora excluye cualquier responsabilidad por daños y perjuicios de toda naturaleza 

que puedan deberse a la falta temporal de disponibilidad o de continuidad del funcionamiento de la 

Web mediante el cual se inscriben los participantes en el Torneo, a la defraudación de la utilidad que 

los usuarios hubieren podido atribuir al mismo y, en particular, aunque no de modo exclusivo, a los 

fallos en el acceso a las distintas páginas y envíos de respuestas de participación a través de Internet.  

DÉCIMOCUARTO. - JURISDICCIÓN COMPETENTE:  



 

 

 

   

 

Para cuantas dudas puedan derivarse de la interpretación del presente documento, las partes se 

someten a la jurisdicción y fuero de los Juzgados y Tribunales de Madrid, con renuncia expresa a 

cualquier otro fuero que pudiera corresponderles.  

DÉCIMOQUINTO. - EXONERACIÓN  

Este Sorteo no es patrocinado, avalado ni administrado por ninguna red social, ni está en modo alguno 

asociado a ninguna plataforma.  

10. GARANTÍAS Y RESPONSABILIDAD DE LA INFORMACIÓN EXTRAÍDA DEL CONTADOR  

En general, y sin que esta lista se considere exhaustiva, cada participante tiene prohibido:  

Poner en línea, transmitir o poner a disposición de cualquiera y por cualquier medio, cualquier 

contenido ilegal, perjudicial, dañino, amenazador, abusivo, difamatorio, obsceno o de odio, o 

contenido que constituya acoso, una apología de crímenes contra la humanidad, que inciten al odio 

racial, pertenezcan al área de pornografía infantil, violencia (incluida la violencia contra la mujer), que 

infrinja la privacidad de otros o la dignidad humana o que sea objetable en modo alguno;  

Socavar a los demás usuarios en modo alguno;  

Intentar engañar a otros usuarios usurpando el nombre o seudónimo de otros usuarios o cualquier 

otra persona;  

Poner en línea, transmitir o poner a disposición de cualquiera y por cualquier medio, cualquier 

contenido que vulnere alguna patente, diseño o modelo registrado, cualquier secreto de fabricación, 

copyright, derecho de propiedad intelectual o cualquier otro derecho de propiedad perteneciente a 

otros;  

Poner en línea, transmitir o poner a disposición mensajes publicitarios o promocionales de cualquier 

persona y por cualquier medio.  

En general, los participantes deberán dar garantía al organizador de este concurso contra todos los 

recursos, acciones o demandas que puedan constituirse, en cualquier capacidad, por terceros, en el 

caso de acciones contra los contenidos publicados por el participante relevante 

Cada participante reconoce que es el propietario de los derechos de autor de las imágenes y 

comentarios publicados y se compromete a respetar las normas relativas a los derechos de copyright 

y de imagen.  

Por lo tanto, el organizador se reserva el derecho, a su sola discreción, de moderar a posteriori y no 

validar, o incluso a excluir del concurso, a cualquier participante y/o cualquier contenido que no 

cumpla con alguna de las condiciones de esta normativa. El organizador podrá eliminar los 

comentarios que incumplan este apartado.  

Se descartará cualquier inscripción que incumpla las disposiciones de las presentes bases.  



 

 

 

   

 

El organizador se reserva el derecho de suspender, posponer, ampliar o cancelar el sorteo sin previo 

aviso en casos de fuerza mayor tras la notificación por los medios adecuados. En estos casos, el 

organizador se exime de toda responsabilidad.   

NOTIFICACIÓN DE LOS GANADORES  

El organizador hará público el nombre del ganador a través de las redes sociales una vez terminado 

el plazo de la promoción. Al participar, el ganador autoriza al organizador a usar su nombre, así como 

los datos que compartió. Este uso, no obstante, no devenga ningún derecho ni ninguna ventaja 

adicional aparte del premio conseguido. Aun así, el organizador no está obligado a hacer uso de esta 

autorización.  

El ganador deberá ofrecer los datos personales necesarios para organizar el envío del premio. El 

ganador conviene y acepta que la entrega del Premio no se efectuará si el organizador no recibe 

dichos datos, según lo solicita el organizador.   

CONTROLES Y SALVEDADES  

Se descartará cualquier inscripción que incumpla las disposiciones de las presentes reglas.  

El organizador se exime de toda responsabilidad por interrupciones de la conexión a Internet, 

disfunciones de la red eléctrica, usos incorrectos de Internet, fallos del equipo receptor u otros 

incidentes que afecten al funcionamiento normal del concurso e impidan la participación del usuario 

antes de la fecha de finalización del concurso.  

El organizador se exime de toda responsabilidad por cualquier daño o perjuicio de cualquier clase, 

tales como incidentes de los que sean víctimas los ganadores y sus acompañantes mientras disfrutan 

de sus premios.  

Peñacastillo se reserva el derecho a descalificar a aquellos participantes que estén participando de 

manera fraudulenta.  

ARCHIVO LEGAL Y DIRECCIÓN DEL CONCURSO  

Las reglas del concurso están disponibles en la web de Peñacastillo. Las presentes reglas podrán ser 

modificadas en cualquier momento por el organizador en la forma de cláusula.  

 

LECTURA Y ACEPTACIÓN DE LAS REGLAS  

Las presentes reglas rigen el funcionamiento del juego y la selección de los ganadores y están sujetas 

a la legislación española.  

Todos los participantes reconocen haber leído todas las reglas y los principios del concurso. La 

participación en el concurso implica la plena aceptación de todas las condiciones estipuladas en estas 

reglas.  



 

 

 

   

 

CONTROVERSIAS  

Cualquier controversia en torno a la interpretación de estas bases o al funcionamiento del sorteo se 

somete de forma expresa a la discreción del organizador y, en última instancia, a los órganos 

jurisdiccionales competentes de Madrid capital (España).  

PROPIEDAD INTELECTUAL  

Todo uso de los elementos del concurso, en la forma que sea, está sujeto a la normativa en materia 

de propiedad intelectual de España.   

PROTECCIÓN DE DATOS  

El cliente que participe en la promoción, queda informado y consiente que los datos recogidos y 

previamente solicitados para su participación, conforme a lo previsto en la Ley Orgánica 15/1999 de 

Protección de Datos de Carácter Personal, serán incluidos en un fichero denominado 

PROMOCIONES inscrito en el Registro General de Protección de Datos, cuyo Responsable del fichero 

es COMUNIDAD DE PROPIETARIOS DEL CENTRO COMERCIAL PEÑACASTILLO y cuya finalidad 

principal es el envío de ofertas y promociones, participación en sorteos, realización de encuestas, 

envío de publicidad, suscripciones, etc. Responsable del Tratamiento: COMUNIDAD DE 

PROPIETARIOS DEL CENTRO COMERCIAL PEÑACASTILLO.  

Fin del tratamiento:  

a) Gestión de los participantes inscritos en las promociones, concursos y eventos del centro. 

b) La asignación, comunicación y entrega del premio. 

c) Envío de ofertas, promociones y newsletters del centro. 

d) Toma de imágenes para uso interno. 

Comunicación de los datos: No se comunicarán datos a terceros, salvo obligación legal.  

Derechos que asisten al Interesado:  

• Derecho a retirar el consentimiento en cualquier momento. 

• Derecho de acceso, rectificación, portabilidad y supresión de sus datos y a la limitación u 

oposición a su tratamiento. 

• Derecho a presentar una reclamación ante la Autoridad de control (agpd.es) si considera que el 

tratamiento no se ajusta a la normativa vigente.  

Datos de contacto para ejercer sus derechos: 



 

 

 

   

 

Avenida del Empalme, s/n, centro comercial Peñacastillo, oficina de gerencia (39011 Santander) o a 

través de correo electrónico a administración@ccpenacastillo.com junto con prueba válida en 

derecho, como fotocopia del D.N.I. e indicando en el asunto «PROTECCIÓN DE DATOS».  

A su vez, el cliente que participe en el concurso queda informado de que, en el caso de resultar 

premiado, sus datos identificativos e incluso las fotografías tomadas podrán ser publicados en los 

medios de comunicación o redes sociales que el Centro Comercial considere oportuno y en el sitio 

web del Centro Comercial PEÑACASTILLO  

«https://www.ccpenacastillo.com» para dejar constancia de la promoción.  

Las bases de la promoción quedan depositadas en la Gerencia del Centro Comercial y en su página 

web www.ccpenacastillo.com 

3 BC3: DOMX - HERON 

3.1 Natural Gas Supply Contract "Gas Home Save" 

GENERAL TERMS (G.T.) 

G1 – Definitions  

G1.1 “Contract” refers to the written agreement between the Supplier and the Customer for the supply 

of natural gas. It is concluded via written, electronic/digital, or voice signature, and consists of the 

Natural Gas Supply Application, the Special Terms, and these General Terms—all forming an 

integrated, indivisible whole that supersedes any prior written or verbal agreements.  

G1.2 Terms in this Contract that are capitalized and not otherwise defined shall have the meaning 

assigned to them by: (a) Law 4001/2011 on the functioning of Energy Markets,  

(b) the National Natural Gas System Management Code (RAE Decision 239/2017), and  

(c) the Distribution Network Management Code (RAE Decision 589/2016), as each may be amended.  

G1.3 If new regulatory or legislative charges are imposed on gas supply or consumption after this 

Contract is signed, these charges become binding on the Customer and will apply to their invoices 

after 30 days from publication on the Supplier’s website.  

G1.4 Changes in Regulated or Other Charges outside the Supplier’s control and modifications arising 

from mandatory law or court/regulatory decisions are not deemed unilateral changes and are binding 

from their effective date.  

G1.5 Additional definitions include:  

• “Supply License”: RAE Decision 870/25-10-2012  

• “Connection Application”: The Customer’s application for network connection  

http://www.ccpenacastillo.com/


 

 

 

   

 

• “Competitive Charges”: Charges described in G.T.6 and Special Terms  

• “Distribution Network Operator”: Holder of a Distribution License  

• “Transmission System Operator”: DESFA and other relevant authorities  

• “Distribution Network”: As defined in Law 4001/2011  

• “Internal Installation”: All equipment after the delivery point to exhaust outlet  

• “External Installation”: Infrastructure from the Network to the delivery point  

• “Meter”: Installed by the Network Operator to measure gas consumption  

• “Natural Gas Consumption Invoice”: Full breakdown of charges for supply, transmission, and 

distribution  

• “Customer” or “Eligible Customer”: As defined by applicable law  

• “Vulnerable Customer”: As defined in Article 52 of Law 4001/2011  

• “Connection”: The link between Customer installation and the Network  

• “Data Controller”: As per Article 4(7) of GDPR  

G2 – Subject Matter  

G2.1 The Supplier agrees to provide natural gas to the Customer at the Delivery Point specified in the 

Application. The Customer agrees to consume the gas only for the declared usage and pay all related 

charges.  

G2.2 During the Contract's term, the Supplier shall be the exclusive gas provider for the installation 

stated in the Application.  

G3 – Obligations, Declarations & Guarantees  

G3.1 The Supplier shall deliver gas in compliance with this Contract and applicable law.  

G3.2 The Supplier shall ensure stable and reliable gas supply via infrastructure it does not own or 

control, and is not liable for interruptions linked to that infrastructure.  

G3.3 The Supplier shall handle all legal procedures to register itself as the Customer’s representative 

and gas supplier for the relevant Meter.  

G3.4 The Supplier shall address Customer requests or complaints promptly and effectively.  

G3.5 The Customer must maintain the Meter in good condition at the Delivery Point. Failure to do so 

may lead to contract termination at the Customer’s fault.  

G3.6 The Customer is fully responsible for protecting the Meter and notifying the Supplier of any 

damage or tampering.  

G3.7 The Customer must pay all gas consumption bills on time, as detailed in G.T.6.  

G3.8 The Customer must notify the Supplier at least 30 days before vacating the premises.  

G3.9 The Customer must promptly inform the Supplier of any changes to their Application details.  



 

 

 

   

 

G4 – Duration  

G4.1  

The Contract is of indefinite duration and becomes effective:  

• (i) on the date the Customer’s Meter begins to be represented by the Supplier (for new supply), 

or  

• (ii) on the date the Customer joins the selected pricing plan (Commercial Program), for active 

supply already represented by the Supplier.  

The Contract may be terminated as per Article G.10, with termination taking effect after the final 

settlement reading of the Meter is received from the Network Operator.  

G4.2  

From the end or any termination of the Contract until the Supplier ceases representation of the 

Customer's Meter, the Customer remains liable for gas consumption charges, based on the pricing 

plan stated in the Application and the Contract.  

G5 – Natural Gas Metering  

G5.1  

Certified meter readings from the Network Operator, as sent to the Supplier, are considered 

conclusive proof of the gas consumption and the Supplier's claims against the Customer.  

G5.2  

The Supplier has the right to request a metrological inspection of the Meter by the Network Operator, 

with prior notice and possibly in the presence of the Customer.  

G5.3  

The Customer also has the right to request such an inspection, either through the Supplier or directly 

from the Network Operator, informing the Supplier accordingly.  

G5.4  

If the inspection shows the Meter is inaccurate, the Network Operator bears the inspection cost. If the 

Meter is accurate, the requester (Supplier or Customer) pays the cost. Objections to the Meter’s 

accuracy do not exempt the Customer from paying their bills on time.  

G5.5  

If the Supplier cannot issue a bill based on actual readings (e.g., Meter malfunction), it may reasonably 

estimate charges based on available or historical data. These estimates will later be adjusted once 

actual consumption data becomes available. 

G6 – Charges  



 

 

 

   

 

G6.1  

The Supplier charges for natural gas based on the selected Commercial Program as defined in the 

Application and Special Terms, as follows:  

• (a) Competitive Charges:  

o (i) Fixed fee  

o (ii) Supply charge  

• (b) Regulated Charges:  

o Charges set by national authorities (e.g., for transmission and distribution)  

• (c) Other Charges:  

o Excise tax, 0.5% DETE levy, security of supply fee, VAT, and any other mandatory charges.  

A 6% VAT is applied to the total of all charges.  

G6.2  

The Supplier may change Competitive Charges after six (6) months from the start of supply. Any 

change will be reflected in the next bill, and the Customer retains the right to terminate the Contract 

without penalty.  

G7 – Guarantee Deposit  

G7.1  

The Customer must pay a security deposit (the “Guarantee”) to cover future liabilities, as stated in 

the Application. This amount appears on the first bill unless otherwise specified.  

G7.2  

The Guarantee equals the Customer’s estimated highest monthly gas bill. 

G7.3  

The Supplier may adjust the Guarantee if there is a significant difference in consumption or repeated 

late payments. Adjustments are communicated in writing and reflected in the next invoice.  

G7.4  

If the Contract is terminated due to non-payment, the Supplier keeps the Guarantee and offsets it 

against the overdue debt.  

G7.5  

Upon termination or expiration of the Contract, the Guarantee is offset against the final bill.  

G8 – Billing & Payment Terms  



 

 

 

   

 

G8.1  

The Supplier is obliged to issue and send a Natural Gas Consumption Invoice to the Customer on a 

monthly basis, unless it chooses to issue invoices at different intervals (shorter or longer), based on 

estimated or actual consumption ("Provisional" and "Final" bills), following a specific decision and 

written notification to the Customer.  

G8.2  

During the validity of the Contract, the Customer must pay each invoice in full by the due date stated 

on the invoice (“due date”). After that date, the amount is automatically considered overdue and 

immediately payable.  

G8.3  

The invoice will include (in addition to what is required by law):  

• G8.3.1 Charges for the quantity of gas supplied, based on the Customer's selected pricing 

plan (Commercial Program).  

• G8.3.2 Charges for services from third parties (e.g., use of national transmission/distribution 

systems).  

• G8.3.3 Amounts due to third parties (e.g., taxes, duties, excise tax, DETE levy, supply security 

fee, etc.).  

• G8.3.4 Any additional service charges agreed between the parties.  

G8.4  

Invoices are sent in paper form by post. Other methods (e.g., email) may be used if both parties agree.  

G9 – Late Payment by the Customer  

G9.1  

For each overdue amount, the Supplier may apply default interest, calculated using the legal interest 

rate, starting the day after the due date until full payment is made.  

G9.2  

If the Customer fails to pay on time, the Supplier may:  

• G9.2.1 Include the overdue amount (plus interest) in the next invoice. Alternatively, send a 

special notice setting a new payment deadline.  

• G9.2.2 If the second deadline also passes unpaid, the Supplier may instruct the relevant 

Network Operator to disconnect the gas meter. The disconnection order must be notified 

to the Customer.  

G9.3  

If the overdue amount is not paid within 10 days of notice of disconnection, the Supplier may 

terminate the Contract and notify the Network Operator that it no longer represents the Customer.  



 

 

 

   

 

G10 – Termination  

G10.1  

The Customer may terminate the Contract at any time, for any reason, with written notice. 

Termination takes effect 30 days after the notice is sent.  

The Supplier may also freely terminate the Contract with written notice, which takes effect three 

(3) months after receipt, subject to overdue payment rules and clauses G10.2 & G10.3.  

G10.2  

If the Customer fails to pay the invoice by its due date:  

• a. The Supplier will include the overdue amount (plus interest) in the next invoice.  

• b. If payment is still not made after the second deadline, the Supplier may declare the 

Customer in default and instruct the Network Operator to disconnect the supply.  

• c. If the overdue amount is not paid within 10 days after the disconnection order, the Supplier 

may terminate the Contract and notify the Network Operator.  

• d. Termination takes immediate effect.  

G10.3  

For other material breaches lasting more than 30 calendar days, the Supplier may issue a written 

warning and give the Customer at least 30 additional days to correct the breach. If not resolved, the 

Supplier may immediately terminate the Contract and request disconnection from the Network 

Operator.  

G10.4  

If a party becomes insolvent, enters bankruptcy, receivership, or other proceedings for financially 

distressed entities, the other party may immediately terminate the Contract by written notice.  

G10.5  

If the Contract is terminated due to the Customer’s fault, all outstanding debts become immediately 

due, and the Customer must also pay estimated charges for the 30-day termination notice period, 

and compensate the Supplier for any damages.  

G10.6  

If the Customer vacates the premises, the Contract ends automatically (subject to G3), unless due 

to extraordinary circumstances, in which case the Customer must inform the Supplier as soon as 

possible.  

G11 – Force Majeure  

G11.1  

“Force Majeure Event” means any event that affects the execution of this Contract and could not have 

been foreseen or prevented, despite the diligence of the party invoking it. Examples include but are 

not limited to: natural disasters, civil unrest, war, rebellion, earthquakes, storms, floods, explosions, 



 

 

 

   

 

strikes, lockouts, measures or interventions by public authorities (e.g., police, fire brigade), terrorism, 

obstructions by local authorities or residents, technical failures or constraints in international or local 

gas systems, and regulatory or market disruptions that make contract performance impossible or 

excessively burdensome.  

G11.2  

It is explicitly agreed that the parties shall not be held liable or considered in breach of contract for 

delays or inability to perform obligations due to a Force Majeure Event—provided that the affected 

party notifies the other party in writing as soon as possible, and no later than five (5) calendar days 

from the event's occurrence.  

G11.3  

The affected party must make every reasonable effort to mitigate the adverse effects of the Force 

Majeure Event and resume its obligations as soon as possible after it ends.  

G11.4  

It is explicitly agreed that a Force Majeure Event does not give rise to any claim for compensation by 

either party.  

G12 – Personal Data Protection  

G12.1  

The Customer acknowledges that the Supplier processes personal data in accordance with EU 

Regulation 2016/679 (GDPR) and Greek laws 3471/2006 and 4624/2019, and expressly consents to 

such processing, subject to Article 11 of Law 3471/2006.  

G12.2  

By signing the Contract, the Customer explicitly consents to the Supplier collecting and maintaining 

personal data records based on gas invoices and transactions, for proper business management and 

legal compliance.  

G12.3  

The Customer further agrees to the inclusion of their personal data (name, address, phone, etc.) and 

account details in the Supplier’s CRM system and consents to their use by authorized partners only 

for purposes related to gas services and billing. The Customer retains full rights to access and correct 

their data by contacting the Supplier’s Customer Service Department.  

G13 – Assignment  

G13.1  

No party may assign its rights or obligations under the Contract without prior written consent of the 

other party, except the Supplier may assign debt collection to third parties, disclosing only necessary 

data.  

G13.2  

It is also agreed that the Supplier may assign any claims or rights against the Customer to an affiliated 



 

 

 

   

 

company within the same corporate group (as defined in Article 99 of Law 4548/2018), and in case of 

corporate restructuring, its legal successor automatically assumes its rights and obligations.  

G14 – Right of Withdrawal  

The Customer may withdraw from the Contract without penalty within 14 calendar days from 

signing.  

If any charges occur within that period, they remain payable by the Customer.  

G15 – Applicable Law & Dispute Resolution  

G15.1  

The Contract (including both General and Special Terms) is governed by Greek law and the 

regulatory framework governing gas supply to Eligible Customers.  

G15.2  

Both parties will attempt to resolve any dispute amicably. The Customer may also contact any 

competent out-of-court consumer mediation body.  

G15.3  

If no amicable resolution is reached, disputes will be resolved by the courts of Athens, unless the 

Contract states otherwise.  

G16 – Amendments  

The Supplier may unilaterally amend any term of the Contract for a valid reason, with individual 

notice to the Customer 30 days before the amendment takes effect.  

This notice may be delivered via phone, letter, email, bill message, or with a reference to the Supplier’s 

website for full details.  

G17 – Special Provisions for Vulnerable Customers  

G17.1  

If the Customer qualifies as a Vulnerable Customer, this article overrides conflicting contract terms.  

G17.2  

The payment deadline for gas bills is extended to 40 days.  

G17.3  

Vulnerable Customers may pay past or current bills in interest-free installments. Each monthly 

installment must not exceed 40% of their average monthly gas cost. No deposit is required for this 

repayment plan.  

G17.4  

If a Vulnerable Customer breaches the Contract for over 30 days, the Supplier must give written 

notice with at least 60 days to remedy the breach. If not remedied, the Supplier may terminate the 

Contract and notify the Network Operator.  



 

 

 

   

 

G17.5  

The Supplier may not request disconnection or terminate the Contract between November and 

March each year.  

G17.6  

If the Customer uses medical support equipment or has serious health issues (per Article 52 of 

Law 4001/2011), the Supplier may only terminate after six (6) consecutive unpaid bills and after first 

offering a payment plan in writing.  

G18 – Final Provisions  

G18.1  

This Contract—including the Application, General, and Special Terms—forms the entire agreement 

between the parties and overrides all prior written or oral agreements. In case of conflict:  

1. Special Terms prevail,  

2. then the signed Application,  

3. then the General Terms.  

G18.2  

If any provision is found invalid or unenforceable, the rest remain in effect, and the parties must replace 

the invalid term with one of similar intent.  

G18.3  

Failure to exercise any right does not constitute waiver of that right.  

G18.4  

All terms are considered material and essential to the agreement.  

3.2 Special Terms of the Commercial Program “Gas 
Home Save” 

Subject  

E.1.1 It is expressly agreed that these Special Terms, which concern the Customer’s participation in 

the Supplier’s Commercial Program “Gas Home Save”, are attached to the duly and legally completed 

and signed Natural Gas Supply Application, and prevail over any conflicting General Terms, as 

specified in General Term G1.1 of the Contract.  

E.1.2 The Supplier’s “Gas Home Save” Commercial Program is addressed to both new and active 

Customers of the Supplier, with household supply, who are legal owners or users of a heating system 

with an individual natural gas boiler and wish to procure the Supplier’s equipment and service for 

monitoring and managing the operation of the heating system, ultimately aiming to save energy, as 



 

 

 

   

 

detailed in these Special Terms. The equipment and the service provided, which aim at energy 

consumption savings, override existing settings of the heating system, allowing optimal adjustment of 

the heating process based on external weather conditions, current room temperature, and the desired 

temperature set by the Customer, offering significant savings benefits. This operation dynamically and 

automatically adjusts the temperature of the heating bodies, providing the necessary heat to meet the 

Customer's comfort requirements at any given time.  

Duration  

E.2.1 The duration of the “Gas Home Save” Commercial Program is set at twelve (12) calendar 

months and comes into effect from the date of signing the present agreement, as specifically stated 

in Article 12 of the General Terms of the Contract.  

E.2.2 After the completion of twelve (12) months and provided that the full amount has been paid, 

there are no further obligations of the Customer to the Supplier.  

E.2.3 If the Contract is terminated and/or cancelled for reasons solely attributable to the Customer 

before completing the twelve (12) months from the Date of Signing, the Customer shall be charged 

with the amount specified in the following Table (Early Termination Clause), depending on the month 

of Termination of Representation by the Supplier, as follows: 

Month of 

Termination  

1ος  2ος  3ος  4ος  5ος  6ος  7ος  8ος  9ος  10ος  11ος  12ος  

Early Termination 

Fee (€)  
148.8  138.8  128.8  118.8  108.8  98.8  88.8  78.8  68.8  58.8  48.8  38.8  

The Early Termination Clause applies per contractual Meter of the Customer. This amount will be 

charged on the final natural gas consumption bill and offset against the deposit paid by the Customer. 

Remote Management System for Natural Gas Boilers  

The remote management system for natural gas boilers in residential autonomous heating installations 

(hereinafter the "System") consists of: a) a controller and wireless thermostat (“Monitoring 

Equipment”), locally installed on the Customer’s heating system, allowing remote and efficient 

operation control, b) a mobile app through which the Customer interacts with their heating system, 

and c) cloud services enabling centralized remote management of a large number of heating systems.  

Terms of Use & Equipment Transfer  

E.4.1 By signing the present agreement and enrolling in the “Gas Home Save” Commercial Program, 

the Supplier grants the Customer the right to use the “Monitoring Equipment” with a nominal value of 

€120 plus 24% VAT, against a monthly charge of €10.00 plus 24% VAT.  

Installation cost is €80 plus 24% VAT, paid once via a charge on the first monthly gas consumption 



 

 

 

   

 

bill issued after the signing. Other components of the System, such as the mobile app and cloud 

services, are provided to the Customer free of charge.  

E.4.2 The use of the Monitoring Equipment is agreed to last twelve (12) months from the Date of 

Signing. The monthly charge will appear separately on the Customer’s monthly gas bill under 

“ENERGY SERVICES”, which the Customer must pay in full along with the rest of the bill. It is expressly 

agreed that the Customer may not pay parts of the bill separately; otherwise, the Supplier has the 

right to terminate the entire Contract and impose the Early Termination Fee (E.2.3).  

E.4.3 The Monitoring Equipment remains the property of the Supplier until all twelve (12) monthly 

charges and corresponding gas bills have been fully paid. It is granted under the following terms:  

• E.4.3.1 It is installed and connected to the Customer’s boiler and used exclusively for 

managing the heating system. Leasing or transferring to third parties is prohibited. Only 

authorized Supplier partners may install and service the equipment.  

• E.4.3.2 It is provided with a 12-month warranty. The warranty excludes any tampering or 

misuse by the Customer.  

• E.4.3.3 In case of damage or destruction caused by the Customer (excluding normal wear), 

the Customer is charged the equipment value minus any amounts already paid.  

• E.4.3.4 If replaced upon Customer request, the original equipment must be returned. If not 

returned due to the Customer’s fault, the Customer is charged the equipment value minus any 

amounts already paid.  

E.4.4 Ownership of the Monitoring Equipment transfers to the Customer after twelve (12) months from 

the Date of Signing, provided all monthly charges have been paid in full.  

E.4.5 If the Contract is terminated due to Customer fault before twelve (12) months, the Customer will 

be charged the Early Termination Fee in accordance with Term E.2.3 above.  

3.3 Installation and Support Agreement for Remote 
Heating Management System 

Location: ………………… today, ………………… between:  

On the one hand: 

The company "DOMX PRIVATE COMPANY", headquartered in Thessaloniki, 48E Stratigou Sarafi St., 

legally represented, with VAT No: 801202470, Tax Office Z' Thessaloniki, hereinafter referred to as 

the "Company";  

And on the other hand: 



 

 

 

   

 

Mr./Ms. ……………………………, resident of ………………………, with VAT No: ……………………., 

Tax Office: ………………………., hereinafter referred to as the "Customer" or "User";  

Hereinafter collectively referred to as the "Parties";  

Have agreed, acknowledged, and mutually accepted the following:  

1. Preamble:  

A) The Customer has already entered into a natural gas supply contract with the provider “HERON 

THERMOELECTRIC S.A.” (hereinafter “HERON”), and since their heating system meets the specific 

technical requirements, they are eligible to participate in the “Gas Home Save” commercial program.  

B) The Company has developed a remote management system for autonomous residential heating 

installations, hereinafter the “System”, which consists of:  

1. A controller installed locally on the heating system to allow efficient regulation;  

2. A wireless digital thermostat placed indoors for temperature measurement and control, 

wirelessly connected to the controller;  

3. A mobile application allowing user interaction with the heating system;  

4. Cloud services enabling centralized remote management of multiple heating systems.  

The controller connects to the heating system and the existing or new thermostat, enabling remote 

operation through the app. The User can use the mobile app to: 

a) control heating remotely; 

b) monitor and analyze real-time energy consumption; 

c) receive real-time fault diagnostics and alerts; 

d) optimize energy use based on adaptive control.  

2. Contract Object:  

2.1. The complete System remains the property of the Company, with usage rights granted to the 

Customer free of charge. HERON retains ownership of the System for 12 months from the gas supply 

agreement date. After this period, full ownership is transferred to the Customer without charge. 

3. Duration: 

The contract duration is twelve (12) calendar months from the date of signing the Participation 

Agreement in the “Gas Home Save” program. 

4. Company Obligations:  

The Company guarantees that:  

4.1. It will install the System properly and ensure its operation in line with the contract and legal 

requirements.  

4.2. It will ensure safe operation of the System.  



 

 

 

   

 

4.3. It will provide honest, adequate instructions, information, and technical support.  

4.4. It will uninstall the System upon the Customer’s request under contract terms.  

4.5. It will inform the Customer of any planned remote system deactivation and guide them on 

disabling it. 

5. Customer Obligations:  

5.1. The Customer declares that their heating system is in safe, working condition and commits to 

maintaining both it and the System equipment in excellent condition throughout the contract.  

5.2. The Customer will allow Company technicians access for installation/uninstallation and ensure 

remote internet access to the System.  

5.3. Tenants must have written landlord consent for installation.  

5.4. The Customer will not interfere with or replace the System or app during the ownership retention 

period and will notify the Company of any installation changes.  

5.5. The Customer must update the Company on any changes to contact details.  

5.6. Throughout the contract, the Customer must have an active HERON contract (gas or electricity 

depending on the system).  

5.7. If the Customer discontinues their HERON contract, the System will be remotely deactivated. 

6. Liability Disclaimer:  

6.1. The Company is not liable for direct/indirect damages from use of the System except in cases of 

willful misconduct or gross negligence. It is not responsible for damages due to causes beyond its 

control (e.g., lightning, circuit leak, power/gas outage).  

6.2. It is not liable for reduced performance due to pre-existing heating system issues or installation 

choices.  

6.3. Neither the Company nor HERON is involved in tenant-landlord communications except to explain 

the technical installation process if requested. 

7. Termination:  

7.1. The Customer may terminate the contract at any time by sending a written notice. Termination 

takes effect 30 days after notice.  

7.2. Upon termination, the Company must uninstall the System within 30 days. However, if termination 

occurs within 12 months of joining the program, the Customer will be charged for the equipment (as 

per program terms). 



 

 

 

   

 

8. Dispute Resolution:  

Any dispute will first be resolved amicably. If this fails, the parties may pursue legal resolution. 

9. Force Majeure:  

9.1. The Company is not liable for non-performance due to force majeure events, for the duration of 

the event and its consequences.  

9.2. The affected party must notify the other within five (5) days. Failure to notify will render the force 

majeure claim invalid.  

9.3. If the event lasts more than 30 days, the parties will reconsider continuation of the contract. 

10. Assignment:  

No rights or obligations under this agreement may be assigned without prior written consent. 

11. Final Provisions:  

11.1. Invalidity of any part does not affect the rest of the agreement.  

11.2. Failure or delay in exercising rights does not imply waiver.  

11.3. Deadlines in days refer to calendar days unless stated otherwise.  

11.4. The Customer has read and accepts this agreement and its annexes. 

Signed:  

For DOMX: _____________________  

The Customer: _____________________ 

ANNEX I – Personal Data Processing Policy  

The company under the name “DOMX PRIVATE COMPANY”, with VAT No. 801202470 and Tax Office 

Z' Thessaloniki, headquartered at 48E Stratigou Sarafi Street in Thessaloniki and hereinafter referred 

to as “DOMX”, as lawfully represented, acts as the Data Controller within the context of this contract. 

A Data Controller, according to Regulation (EU) 2016/679, is the natural or legal person, public 

authority, agency or other body which, alone or jointly with others, determines the purposes and 

means of the processing of personal data.  

A joint controller for the execution of the main contract is:  

a) The company under the name “HERON ...” and the distinctive title “HERON”, based in Athens, at 

..., with VAT No. ..., lawfully represented for the signing of this document by Mr. ... (hereinafter 

“HERON”).  



 

 

 

   

 

1. Purpose of Processing  

1. DOMX has developed a system for remote management of heating systems in residential 

autonomous heating installations, hereinafter the “System”. As part of the pilot trials with the 

Customer to assess the improvement in energy efficiency and evaluate demand response 

scenarios, the Company processes personal data on behalf of the Customer.  

2. DOMX processes and maintains Personal Data (PD) necessary to execute the contract. 

Specifically, the Customer provides DOMX with personal data for the provision of System 

services.  

2. Collected Personal Data  

DOMX collects and processes Personal Data, i.e., information related to an identifiable individual, 

whether directly or indirectly. The collection may occur orally, via email, or through the System app. 

Processing includes any operation performed on personal data, whether automated or not.  

Personal data processed under this agreement includes: 

Heating system:  

• Instant load (modulation)  

• Instant heating usage  

• Instant Domestic Hot Water (DHW) usage  

• Instant supply temperature  

• Instant return temperature  

• Instant DHW temperature  

• Instant combustion state (flame)  

• External ambient temperature  

• Fault indicators  

Thermostat:  

• Room temperature  

• Desired room temperature (target)  

• Heating setting (ON/OFF)  

Mobile app:  

• Desired room temperature  

• Compensation algorithm state (enabled/disabled)  

• Compensation algorithm setting (1–10)  

• Desired supply temperature  

• Desired DHW temperature  

• Heating setting (ON/OFF)  

• DHW setting (ON/OFF)  

• Installation friendly name  

• Heating system manufacturer & model (optional)  

• Maximum heating power (optional)  



 

 

 

   

 

• Cost per kWh (optional)  

• Installation area (optional)  

HERON processes the following PDs of end customers:  

• Full name  

• Contact phone  

• Address (street, number, area, city, postal code)  

• Heating system details (gas boiler/heat pump, manufacturer, model, installation year, etc.)  

DOMX does not process data that reveal racial or ethnic origin, political opinions, religious or 

philosophical beliefs, trade union membership, genetic or biometric data for identification, health, 

sexual life, or orientation.  

3. Purpose and Duration of Retention  

1. Data are retained and processed to execute the main contract, implement the System, and 

evaluate energy efficiency improvements.  

2. Personal data are processed throughout the service duration and kept for five (5) years from 

the definitive contract end.  

4. Technical and Organizational Measures  

The Company applies appropriate measures to ensure security, including:  

• Controlled physical access to equipment  

• Firewall protection and restricted electronic access  

• Automated system and software monitoring  

• Strict security passwords  

• Limited data access to authorized staff  

• Automated data backup mechanisms  

5. Data Recipients  

1. The Company will not appoint other processors without prior Customer notice, allowing 

objection.  

2. This does not apply to auxiliary service providers (e.g., support services), only to those who 

process personal data directly.  

3. The Company does not transfer data to any third country or international organization without 

an EU adequacy decision.  

6. Breach Notification  

The Company must inform data subjects of any suspected personal data breach without delay and 

within 48 hours of suspicion or incident awareness. 

7. Place of Processing  



 

 

 

   

 

Personal data processing occurs within the European Union. 

8. Data Subject Rights  

The Company must uphold the following rights of the data subject (Customer) under applicable law:  

1. Right to Information and Access – Clear, detailed information and access to collected data.  

2. Right to Rectification – Request correction or completion of inaccurate or incomplete data.  

3. Right to Restriction of Processing – Under specific conditions.  

4. Right to Object to Processing – Especially regarding profiling or direct marketing.  

5. Right to Erasure ("Right to be Forgotten") – Request data deletion, unless a legal basis 

exists to retain them.  

6. Right to Data Portability – Receive or transfer data in machine-readable format under 

conditions.  

Contact Details  

(1) DOMX Contact:  

• Responsible Person: Stratos Keranidis  

• Title: R&D Director  

• Phone: +30 6975260268  

• Email: stratos@domx.io  

(2) Data Protection Officer:  

• Same as above  

I acknowledge the data processing policy.  

CUSTOMER SIGNATURE  

 

ANNEX II – Technical Description of System Functions  

1. The functions (a), (b), and (c) described in Article 1B of the installation and support agreement for 

the remote heating management system are provided to the User without any intervention in the 

heating process, applying the existing settings of the Customer’s heating system.  

2. The Customer’s existing heating system remains operational through the use of the already-

installed thermostat, while the System is installed in parallel, allowing for smart and remote control 

of the heating.  



 

 

 

   

 

3. Function (d), described in Article 1B of the installation and support agreement for the remote 

heating management system, aims at energy consumption savings and overrides the existing 

settings of the heating system, allowing optimal regulation of the heating process based on 

external weather conditions (compensation) and internal conditions, offering significant energy-

saving benefits. When the energy-saving function is applied, the heating system dynamically and 

automatically adjusts the temperature of the heating circuit, providing the necessary warmth to 

the space to meet the Customer's comfort requirements (target temperature) at all times. The 

Customer can enable/disable function (d) via the “Savings” navigation menu of the mobile 

application. The recommended setting for the energy-saving function for each building is 

determined during installation by the technician.  

4. After installation, the Customer can either continue with the technician’s initial recommended 

setting or adjust it at any time through the mobile application, depending on their heating needs. 

Through the “Savings” menu, the Customer can choose the energy-saving setting mode between 

values 1 and 10, prioritizing either responsiveness (curve 10), which leads to immediate room 

temperature increase, or energy savings (curve 1), achieved through gradual heat delivery.  

5. The basic functions (a, b, c) operate independently from the supplementary function (d), as 

activation of function (d) is optional and under the Customer’s control. The achievement of the 

expected savings and responsiveness to reach the desired temperature depends on each 

installation’s conditions and settings. In any case, the User can fully deactivate the energy-saving 

function (d) at any time via the mobile app’s “Savings” menu and continue to benefit from the 

three main functions (a, b, c). If the Customer, for any reason and at any time, wishes to deactivate 

the System, they can easily activate the fail-safe switch, which disables the DOMX System and 

restores the heating system to its previous state, where the heating process is controlled 

exclusively via the existing thermostat, without affecting the existing installation’s functionality.  

6. In any case, the Customer may at any time request removal of the installed System equipment, 

and the Company is obliged to uninstall it within the timeframe defined by the agreement. 



 

 

 

   

 

4 BC4: HIVEN 

4.1 General Hiven B2B SAAS terms & conditions 



 

 

 

   

 

 



 

 

 

   

 

 



 

 

 

   

 

 



 

 

 

   

 

 



 

 

 

   

 

 



 

 

 

   

 

5 BC5: IEECP 

5.1 Energy Savings Agreement (ESA) – DEEPP ⇄ 
Building Owner 

Preamble: This Energy Savings Agreement (the “Agreement”) is entered into on [Date] by and 

between Decentralized Energy Efficiency Power Plant (DEEPP), a [legal entity] organized under 

the laws of [Member State], and [Building Owner] (“Owner”), the owner of the premises located at 

[Address]. 

Whereas, DEEPP offers demand-side energy services treating aggregated energy efficiency and 

demand response resources as a “virtual power plant” to reduce consumption and provide grid 

flexibility; 

Whereas, the Owner desires to improve the Building’s energy performance without upfront 

investment and to share resulting energy cost savings with DEEPP;   

Whereas, Directive (EU) 2023/1791 on energy efficiency encourages the uptake of energy 

performance contracting to achieve significant energy savings , and the parties intend this Agreement 

to align with best practices (including the inclusion of guaranteed savings and measurement methods) 

under EU and national energy efficiency law;   

Whereas, the Owner has [conducted an energy audit of the Building]/[provided baseline energy data], 

and DEEPP has proposed a set of energy efficiency measures based on that analysis; 

Now, therefore, in consideration of the mutual promises and other valuable consideration, the parties 

agree as follows: 

Article 1 – Definitions. In this Agreement, unless the context requires otherwise:  

“Energy Savings” means the reduction in energy consumption at the Building attributable to the 

implemented efficiency measures, calculated by comparing measured use to the Baseline (adjusted 

for conditions, per Article 4). 

“Baseline” means the energy consumption level of the Building prior to project implementation, as 

defined in Annex A (based on [the average of the past 3 years’ metered consumption, weather-

normalized] or as otherwise specified). 

“Guaranteed Savings” has the meaning set forth in Article 3, being the minimum energy savings level 

assured by DEEPP. 

“Energy Savings Certificates (ESC)” (also known as white certificates) means tradable certificates 

or credits issued by a competent authority representing verified energy savings. 



 

 

 

   

 

“Demand Response” means the temporary reduction or shifting of the Building’s electric load in 

response to signals from DEEPP or the grid operator, as further described in Article 2.  

Other technical terms used herein shall be interpreted consistently with industry standards and 

applicable EU directives. 

Article 2 – Scope of Services and Implementation. DEEPP shall design, finance, and implement 

the energy efficiency measures listed in Annex A (the “Measures”) at the Owner’s Building, with the 

goal of improving the Building’s energy performance and enabling demand response capability. The 

Measures may include, inter alia, upgrading insulation, HVAC systems, lighting, controls, and other 

building systems as detailed in Annex A. DEEPP is responsible for procuring all equipment and 

contractors necessary to carry out the Measures, and shall perform the work in a professional manner 

in compliance with all applicable building codes and regulations. DEEPP shall use commercially 

reasonable efforts to schedule and perform work so as to minimize disruption to the Building’s 

occupants. Upon completion of installations, DEEPP shall provide the Owner with documentation of 

the improvements and any operation manuals. The Owner grants DEEPP and its authorized 

contractors access to the Building as needed to install, inspect, maintain, and operate the Measures, 

upon reasonable prior notice and during normal business hours (except as otherwise agreed for off-

hours work). The Owner also permits DEEPP to integrate smart controls or monitoring devices (e.g. 

smart thermostats, IoT sensors, sub-meters) in the Building as part of the project, to facilitate real-time 

energy management and demand response. DEEPP shall manage the Building’s energy 

consumption post-implementation to optimize performance, which may include remote adjustments 

to equipment settings in coordination with the Owner (and with notice to occupants where relevant). 

Both parties acknowledge that the Measures and services provided under this Agreement are based 

on the findings of the energy audit and recommendations for energy efficiency improvement, in line 

with the requirements of Annex XV of Directive (EU) 2023/1791.  

Article 3 – Guaranteed Energy Savings. DEEPP guarantees that the Measures will achieve a 

minimum energy savings of __% of the Building’s annual energy consumption from the Baseline, 

equivalent to __ kWh per year (the “Guaranteed Savings”). This guarantee applies for the duration of 

the performance period of this Agreement (as specified in Article 7), subject to the measurement and 

adjustment provisions herein. In the event that the actual verified Energy Savings in a given 

measurement period are less than the Guaranteed Savings, DEEPP shall compensate the Owner for 

the shortfall. Such compensation may take the form of a credit or rebate to the Owner such that the 

Owner’s total payments to DEEPP are reduced by an amount equal to the monetary value of the 

shortfall in savings, or, if necessary, a direct payment from DEEPP to Owner to make up the difference, 

as detailed in Annex B. The Owner may alternatively deduct the shortfall amount from any service 

fees due to DEEPP, to ensure the Owner never pays more than the actual energy cost savings 

achieved. This performance guarantee aligns with the EU definition of energy performance 

contracting (where payment is based on achieving a specified efficiency improvement). If the verified 

savings exceed the Guaranteed Savings, the excess savings shall be apportioned as further set out in 

Article 5, with the Owner always entitled to retain a share of any additional savings. For the avoidance 

of doubt, if the Owner fails to materially comply with its obligations under this Agreement (e.g. 

substantially changes building usage or operating hours without notice, or fails to maintain reasonable 

conditions as assumed in the Baseline), an adjustment to the Guaranteed Savings or Baseline may be 



 

 

 

   

 

made (per Article 4) to fairly account for such changes. DEEPP’s guarantee under this Article is a 

material obligation, and the Guaranteed Savings figure and any compensation mechanism for shortfall 

are further specified in Annex B. 

Article 4 – Measurement and Verification (M&V). All Energy Savings under this Agreement shall be 

determined by an independent measurement and verification process in accordance with a 

recognized protocol. The Parties agree to use the International Performance Measurement and 

Verification Protocol (IPMVP) (or an equivalent CEN standard) to calculate savings. The Baseline 

energy consumption is defined in Annex A (e.g., average annual consumption for the years ____ 

through ____, adjusted for weather and occupancy). The M&V plan (Annex C) details the 

methodologies for Baseline adjustments and post-implementation measurements. Adjustments to the 

Baseline and savings calculations shall be made for factors such as weather variation, occupancy 

levels, usage hours, or building expansions, in order to fairly reflect the savings attributable to the 

Measures. DEEPP may install and utilize smart meters and IoT sensors to continuously monitor energy 

usage. The Owner shall permit such installations and ensure DEEPP has access to relevant metering 

data (including data from the Building’s main utility meters and any sub-meters) throughout the term. 

Both DEEPP and the Owner shall have access to the energy consumption data and to the calculations 

of savings. An annual M&V report will be prepared by DEEPP (or by a Third-Party Verifier engaged by 

DEEPP pursuant to a separate Verification Services Agreement) documenting the energy savings 

achieved each year and the performance of any demand response events. The annual M&V report 

shall be provided to the Owner and, if required, verified by an independent auditor or accredited 

verifier, which will form the basis for determining the achieved savings and for issuing any Energy 

Savings Certificates-. In case of any dispute over the measured savings, the Parties agree to accept 

the determination of the independent verifier or auditor as final and binding, absent manifest error. 

This M&V clause is intended to ensure transparency and accuracy in line with industry best practices 

and regulatory requirements that energy savings be demonstrable and audited. 

Article 5 – Payment Terms and Revenue Sharing. In consideration of DEEPP’s implementation of 

the Measures and the guaranteed performance, the Owner shall pay DEEPP a Service Fee that is 

performance-based. The Service Fee for each settlement period (e.g. each quarter or year, as 

specified in Annex B) shall equal __% of the monetary value of the energy cost savings achieved in 

that period. The monetary value of savings will be calculated by multiplying the verified kWh energy 

savings (as per the M&V report) by the applicable energy tariff or rate that the Owner would have paid 

for that energy. An illustrative calculation method is provided in Annex B. In no event shall the Service 

Fee for any period exceed the actual cost savings achieved in that period – the Owner will never pay 

more for services than the amount it saved on energy as a result of the project. The Parties agree that 

the Owner shall retain a portion of the energy cost savings for each period; initially, the Owner’s 

minimum share is __% of each period’s savings (ensuring the Owner realizes direct financial benefit 

from the outset). The remaining savings (up to __%) constitute the basis for DEEPP’s Service Fee. If 

in any period the energy savings exceed the Guaranteed Savings, the Service Fee shall still be 

calculated as the agreed percentage of actual savings, so DEEPP’s compensation increases with 

better performance, while the Owner also gains more net savings. The Owner shall make Service Fee 

payments to DEEPP [quarterly][annually] in arrears, within [30] days of receiving an invoice and the 

corresponding M&V report detailing the savings. Each invoice shall show the baseline consumption, 



 

 

 

   

 

actual consumption, calculated savings, and the Service Fee computation for transparency. Payment 

may be made via direct transfer, or, if available and agreed, via an on-bill repayment mechanism 

through the Owner’s utility bills (whereby the utility, with Owner’s consent, facilitates payment to 

DEEPP through energy bill adjustments). 

Allocation of Incentives and Additional Revenue: Unless otherwise agreed in writing, any external 

incentives, revenues, or certificates arising from the project’s energy savings or flexible load 

capabilities shall be allocated as follows: 

(a) DEEPP shall be entitled to claim or receive any Energy Savings Certificates, white certificates, or 

similar energy efficiency credits that may be issued by public authorities for the savings achieved (the 

Owner shall provide any necessary attestations or assignments to facilitate DEEPP’s claim of such 

certificates)-; 

(b) DEEPP shall be entitled to any payments or revenues from demand response or flexibility services 

provided by the Building to the electricity grid (through aggregation by DEEPP) during the term of this 

Agreement, as part of DEEPP’s compensation for managing the Building’s load; 

(c) The Owner shall be entitled to any government or utility grants or rebates that are directly awarded 

to building owners for the implemented measures (for example, a public subsidy for insulation or 

equipment upgrades), and such funds shall not reduce the Service Fee unless specified – however, if 

required to avoid double counting of savings, the effect of any such grant on the project’s economics 

will be accounted for in the Baseline or savings calculations as per the M&V plan (e.g., if a subsidy 

covers part of energy cost, adjustments may ensure savings reflect only the Owner’s portion of costs 

saved). 

The Parties agree to cooperate in good faith to apply for and obtain any available incentives or credits 

for which the project may be eligible, with DEEPP generally taking the lead in preparing necessary 

documentation (given its role in technical implementation and aggregation). 

The Owner will support these efforts by providing information or consents as needed. The allocation 

of benefits described in this Article is intended to fairly distribute value and to avoid any double-

counting or dispute over who owns the rights to claim the energy savings in external programs. 

Article 6 – Data Usage, Privacy and Access. The Owner acknowledges and agrees that DEEPP will 

require access to certain data from the Building to perform its services, including but not limited to 

energy consumption data from utility smart meters, sub-meters, and IoT sensors, as well as relevant 

environmental and operational data (e.g. temperatures, occupancy patterns) necessary for 

optimization and verification. 

The Owner consents to DEEPP collecting and processing energy data from the Building’s meters and 

systems for the purposes of performing this Agreement – including analysis, optimization of energy 

use, and verification of energy savings. 



 

 

 

   

 

DEEPP shall implement appropriate technical and organizational measures to protect any personal 

data obtained, in compliance with the EU General Data Protection Regulation (GDPR) and applicable 

data protection laws. 

Any personal data, such as individual tenant consumption patterns or identifiable information, will be 

anonymized or pseudonymized in reports and communications wherever feasible. DEEPP shall not 

use the data for purposes outside the scope of this Agreement (such as marketing or unrelated 

analytics) without the Owner’s (or data subject’s) explicit consent. 

The Owner agrees, to the extent necessary, to inform building occupants or tenants about the 

installation of energy monitoring devices and to obtain any required consent from such end-users for 

the processing of their data, in line with GDPR and national privacy laws. (DEEPP may provide a 

template Data Sharing and Consent Agreement for occupants to facilitate compliance.)   

The Owner also authorizes DEEPP to request and receive the Building’s energy usage data directly 

from the utility or Distribution System Operator (DSO) to the extent allowed by law, for example via 

any national data hub or utility interface, and the Owner will sign any additional documentation (such 

as utility consent forms) required to effectuate such access. 

DEEPP will ensure that any data shared with third parties (for instance, with the grid operator for 

demand response verification, or with the Third-Party Verifier or public authorities) is limited to what 

is necessary and, where possible, aggregated or anonymized to protect individual privacy. 

All data collected shall be used and retained only for as long as necessary to fulfill the Agreement’s 

purposes or to comply with legal obligations. Upon termination of the Agreement, at the Owner’s 

request, DEEPP will provide the Owner with a copy of relevant performance data and thereafter delete 

or securely archive personal data in accordance with GDPR requirements, except for any data that 

must be retained for compliance with law or legitimate business purposes (of which the Owner will be 

informed). 

This Article is intended to ensure transparency and maintain trust, addressing data privacy risks by 

clearly documenting the Owner’s consent and DEEPP’s obligations in line with GDPR and the 

Electricity Directive’s principles on data sharing with customer consent-. 

Article 7 – Term and Termination. The term of this Agreement shall commence on the Effective Date 

(the date of last signature below, unless otherwise specified) and shall continue for a period of __ 

years (the “Performance Period”), unless earlier terminated in accordance with this Article. 

The Performance Period is intended to cover the repayment of project costs through energy savings 

and to encompass the guarantee period for savings. Thereafter, the parties may mutually agree to 

extend the Agreement or certain services (e.g. ongoing energy management) under new terms. 

Early Termination for Cause: Either party may terminate this Agreement prior to the end of the term 

if the other party materially breaches its obligations and fails to cure such breach within a reasonable 

cure period ([60] days) after written notice. In particular, (a) if DEEPP fails to implement the Measures 

in a good and workmanlike manner or the achieved savings consistently fall significantly short of the 



 

 

 

   

 

Guaranteed Savings (absent adjustments under Article 4) due to DEEPP’s fault, and DEEPP fails to 

remedy such performance default, the Owner may terminate for cause; (b) if the Owner fails to provide 

access or to pay undisputed Service Fees, or otherwise prevents DEEPP from performing and does 

not correct such interference after notice, DEEPP may terminate for cause. 

Termination for Insolvency: Either party may terminate if the other party becomes insolvent, 

bankrupt, or undergoes liquidation or receivership. In the event of early termination due to the Owner’s 

uncured breach, the Owner shall be liable to pay to DEEPP any outstanding Service Fees for savings 

already delivered up to the termination date, and (to the extent permitted by law) reimburse DEEPP 

for any unrecovered portion of the investment costs reasonably incurred by DEEPP for the Measures, 

as documented, minus any amounts DEEPP has already recovered through prior savings (this ensures 

DEEPP can recoup costs if the contract is cut short without fault on DEEPP’s part). In the event of 

early termination due to DEEPP’s uncured breach or failure, the Owner’s payment obligations shall 

cease as of the termination date (except for fees accrued up to that date), and the Owner may pursue 

any guaranteed shortfall compensation due for the final period. DEEPP shall also at its own cost 

remove any of its equipment that the Owner does not wish to keep, and restore the site (or leave in 

place, at Owner’s option, any installed equipment—if left, the Owner may assume ownership of that 

equipment without further charge). 

Equipment Ownership: Unless otherwise stated in Annex A, all equipment installed as part of the 

Measures becomes the property of the Owner upon installation (subject to DEEPP’s security interest 

or title retention until the end of the Performance Period, if so provided in Annex B for financing 

security). Where DEEPP retains title through the term for financing purposes, title shall transfer to 

Owner automatically upon the Owner’s fulfillment of payment obligations at term end. In all cases, the 

Owner shall have the right to continued use of the installed improvements. 

Handover at Term End: At the expiration or earlier termination of the Agreement, DEEPP shall 

provide to the Owner any remaining documentation, maintenance manuals, and manufacturer 

warranties for the installed equipment. 

DEEPP will cooperate in good faith to ensure a smooth transition of the energy management 

responsibilities back to the Owner (or to the Owner’s designated facility management) or to a new 

service provider. 

Any manufacturer warranties that extend beyond the term shall be assigned or passed through to the 

Owner to the extent assignable. This clause ensures the Owner benefits from lasting improvements 

and can maintain them after the contract, consistent with common energy performance contracting 

practices (so that the Owner receives any residual value). 

Article 8 – Liability and Indemnification. Performance Liability: DEEPP’s primary obligation is to 

achieve the Guaranteed Savings as set forth in Article 3. Except as expressly provided by the 

performance guarantee and any associated liquidated damages for shortfall, neither party will be liable 

for pure economic loss to the other arising from failure to realize anticipated savings or benefits, 

beyond the remedies provided in this Agreement. 



 

 

 

   

 

General Liability: DEEPP shall be liable for any physical damage to the Owner’s property or personal 

injury to the Owner’s employees or occupants to the extent caused by DEEPP or its contractors in the 

course of implementing or operating the Measures, subject to the limitations below. DEEPP agrees to 

indemnify and hold harmless the Owner from any third-party claims for property damage or injury that 

arise out of DEEPP’s or its subcontractors’ negligence or willful misconduct in performance of this 

Agreement. 

Conversely, the Owner shall indemnify and hold DEEPP harmless against third-party claims (including 

by Building occupants) to the extent caused by the Owner’s negligence, willful misconduct, or breach 

of this Agreement (for example, if Owner violates Article 6 by failing to obtain required tenant consents 

and a privacy claim is brought against DEEPP, or if Owner’s personnel damage installed equipment 

causing hazard). Each party shall promptly notify the other of any claim and cooperate in the defense. 

Liability Caps: Except for claims involving death, bodily injury, damage to property, or a party’s gross 

negligence or intentional misconduct (for which liability shall not be capped), each party’s liability to 

the other for direct damages under this Agreement shall be limited to €__ (which is [approximately the 

total Service Fees over the term]/[an agreed multiple of the project value]). 

Neither party shall be liable to the other for any indirect or consequential losses, such as loss of profits, 

loss of business opportunities, or reputational damage, arising under or in connection with this 

Agreement, except to the extent such losses are a direct component of the Guaranteed Savings 

shortfall (which is addressed by Article 3). 

Both DEEPP and any contractors it engages shall maintain appropriate insurance coverage: DEEPP 

shall carry general liability insurance with a minimum coverage of €__ per occurrence and professional 

liability (errors & omissions) insurance of €__ (if applicable), and ensure that any major subcontractor 

(e.g., ESCO implementing the Measures) carries contractor’s all-risk insurance and liability insurance 

for their work. The Owner will maintain property insurance on the Building (which, as improved by the 

Measures, will cover the new equipment against casualty losses). 

No Double Recovery: The Owner agrees that if a particular loss or shortfall is remedied via the 

performance guarantee (or insurance or third-party indemnity), it will not seek duplicate damages 

from DEEPP under another theory. Likewise, DEEPP shall not be entitled to reimbursement from 

Owner for costs that have been compensated by insurance or third parties. These liability provisions 

are meant to allocate risks fairly and are consistent with general contract principles and applicable 

law. 

Article 9 – General Provisions.   

Assignment: The Owner may not assign or transfer this Agreement or any of its rights or obligations 

hereunder without DEEPP’s prior written consent, except in the case of a transfer of the Building to a 

new owner who expressly assumes this Agreement. DEEPP may assign its rights (including right to 

payments) or obligations under this Agreement to an affiliate or financing institution for the purpose 

of project finance (for instance, as collateral for financing as contemplated in Article 5 and any 

Financing Agreement), or to a successor entity in the event of corporate restructuring, provided that 



 

 

 

   

 

DEEPP remains liable for performance unless the assignee is approved by Owner and agrees in 

writing to assume all obligations. Subject to the foregoing, this Agreement inures to the benefit of and 

is binding upon the parties’ respective successors and permitted assigns. 

Governing Law and Dispute Resolution: This Agreement shall be governed by and construed in 

accordance with the laws of [Member State] (which implement applicable EU directives on energy 

efficiency and consumer protection), without regard to conflict of law principles. 

Any dispute arising out of or in connection with this Agreement that cannot be resolved amicably by 

the parties’ project managers shall be escalated to senior management. If the dispute remains 

unresolved within [60] days, it shall be submitted to the courts of [Competent jurisdiction, e.g. the 

city/country of the Building] or, upon mutual agreement, to binding arbitration under the rules of 

[arbitration body] in [location]. This dispute clause does not limit either party’s right to seek injunctive 

relief for urgent matters (such as protection of intellectual property or confidential data). 

Entire Agreement: This Agreement, including its Annexes (which are an integral part hereof), 

constitutes the entire understanding between the parties with respect to its subject matter and 

supersedes all prior proposals, negotiations, or agreements (oral or written). 

Amendments: Any amendment or modification to this Agreement must be in writing and signed by 

both parties. 

Notices: All notices and communications under this Agreement shall be in writing and delivered to 

the addresses of the parties stated below (or such other address as notified) by hand, registered mail, 

or email (with confirmation of receipt). 

Severability: If any provision of this Agreement is held to be invalid or unenforceable by a competent 

authority, the remainder of the Agreement shall not be affected, and the parties shall negotiate in good 

faith to replace the invalid provision with a valid one that closest reflects the original intent. 

Counterparts: This Agreement may be executed in counterparts (including PDF/electronic copies), 

which together shall constitute one instrument. 

IN WITNESS WHEREOF, the parties have caused this Energy Savings Agreement to be executed by 

their duly authorized representatives as of the date first written above.  

5.2 Energy Performance Contract (EPC) – DEEPP ⇄ 
ESCO 

Preamble: This Energy Performance Contract (the “Contract”) is made on [Date] between DEEPP, 

[legal entity details] (“Client”), and [Name of ESCO], a company specializing in energy efficiency 

services (“ESCO”). 



 

 

 

   

 

Whereas, DEEPP has entered or will enter into Energy Savings Agreements with building owners to 

achieve energy savings and demand response capabilities through retrofit projects (Decentralized 

Energy Efficiency Power Plant model); 

Whereas, DEEPP desires to subcontract the execution of certain retrofit works and related 

performance services to a qualified ESCO, such that the obligations DEEPP owes to building owners 

(in terms of installed measures, guaranteed savings, and maintenance) are passed through to those 

performing the work; 

Whereas, the ESCO has the technical expertise to implement energy efficiency and management 

measures and is willing to do so under the performance-based terms of this Contract; 

Whereas, Directive (EU) 2023/1791 and EU energy efficiency guidelines encourage that any 

subcontracting in performance-based projects include equivalent requirements to ensure the overall 

guaranteed results are achieved; 

Now, therefore, the parties agree as follows: 

Article 1 – Definitions. In this Contract: 

“Project” refers to the energy efficiency project(s) described in Annex 1 (including the site address 

and scope of work). 

“Measures” means the energy efficiency improvement measures, equipment installations, and 

services to be provided by the ESCO as described in Annex 1. “Guaranteed Savings” (if applicable) 

has the meaning set forth in Article 3, being the level of energy reduction the ESCO guarantees for 

the Project. 

“Performance Period” means the period during which energy savings and performance are 

contractually monitored (and guaranteed) after implementation, as specified in Article 3. Other terms 

may be defined elsewhere in the text. Unless the context indicates otherwise, terms used but not 

defined herein shall have the meanings ascribed in the main DEEPP-Building Owner ESA, to the extent 

this Contract is intended to mirror those terms. 

Article 2 – Scope of Work and Performance Obligations. 

The ESCO shall engineer, procure, install, and commission the energy efficiency Measures for the 

Project as listed and specified in Annex 1. This includes, by way of example, but not limitation: 

[describe examples – e.g. “replacement of all interior lighting with LED fixtures, installation of high-

efficiency chillers, upgrade of the building management system (BMS), and insulation of pipes, as 

detailed in Annex 1.”]. 

The ESCO shall perform all design and construction services in accordance with the technical 

specifications, performance standards, and implementation schedule agreed by the parties (and 

consistent with any commitments DEEPP has made to the building owner). 



 

 

 

   

 

Quality and Compliance: The ESCO is responsible for obtaining and adhering to all required permits, 

licenses, and approvals for the works. All Measures shall be installed in a good and workmanlike 

manner, in compliance with applicable laws, building codes, manufacturer guidelines, and safety 

regulations. The ESCO shall ensure that each Measure meets or exceeds the performance standards 

specified (for example, equipment efficiency ratings, setpoint control strategies, and interoperability 

requirements). In particular, any installed control systems or smart equipment shall be capable of 

integration with external control signals to enable DEEPP’s demand response operations (e.g., a new 

HVAC control system must have the functionality to accept remote setback commands, etc.), thereby 

ensuring demand response capability is built-in. 

The ESCO acknowledges the targeted energy savings for the Project (as outlined in Annex 1, derived 

from baseline data and DEEPP’s commitments to the building owner) and commits to use its best 

efforts and professional skill to design and implement the Measures such that those targets can be 

achieved. The ESCO shall cooperate closely with DEEPP in optimizing both energy efficiency and 

demand flexibility outcomes. During commissioning, the ESCO will fine-tune system settings in 

consultation with DEEPP’s experts to maximize savings without compromising occupant comfort or 

building operations. 

The parties agree that Annex 1 may reference the energy audit findings or initial proposals that 

underlie the Measures; these form the basis of the agreed scope. If any material changes to the scope 

are needed (for instance, due to site conditions or updated audit data), such changes must be 

reviewed and approved in writing by DEEPP (via a change order), and if they affect expected savings 

or costs, Annex 1 and relevant terms (e.g. Guaranteed Savings, timeline, payment) shall be amended 

accordingly, in alignment with the building owner’s ESA adjustments if any. 

Article 3 – Performance Guarantee and Guaranteed Savings. 

[Option 1: ESCO Guarantee Provided.] The ESCO guarantees that the implementation of the 

Measures will yield not less than __% energy savings at the Project site, equivalent to __ kWh per year, 

against the Baseline consumption defined in Annex 2 (the “Guaranteed Savings”). The Guaranteed 

Savings cover the [first __ years of the Performance Period]/[each year of the Performance Period]. 

Actual energy savings will be measured and verified as per Article 4. If the actual verified savings in 

any year are below the Guaranteed Savings, the ESCO shall remunerate or credit DEEPP an amount 

equal to the shortfall in savings multiplied by the energy price (or the value that DEEPP must pay to 

the building owner for such shortfall under the ESA). This compensation may be effected by DEEPP 

offsetting amounts from payments due to the ESCO (per Article 5) or by direct payment from the 

ESCO within 30 days of determination of the shortfall. If the actual savings exceed the Guaranteed 

Savings, the ESCO [may be entitled to a bonus of __% of the value of excess savings]/[shall not be 

penalized beyond achieving the guarantee, but may share in benefits as per Annex 3]. The Guaranteed 

Savings level and the method of compensation for shortfall (and any bonus for exceeding targets) are 

detailed in Annex 3. 

[Option 2: No Explicit Savings Guarantee by ESCO (Best Efforts).] The ESCO does not provide an 

independent savings guarantee, but acknowledges that DEEPP relies on the ESCO’s performance to 

meet certain guaranteed results to the building owner. The ESCO commits to a performance 



 

 

 

   

 

obligation such that if the Measures, once implemented as designed, fail to achieve the expected 

savings due to a deficiency in ESCO’s work or chosen equipment (as opposed to external factors or 

Owner-controlled factors), the ESCO will at its own cost take reasonable corrective actions. Such 

actions may include re-commissioning, adjustments, or modifications to the Measures to improve 

performance. [In jurisdictions or contracts where a partial guarantee is provided, Options 1 and 2 can 

be combined, e.g., ESCO guarantees certain equipment performance or a portion of savings.] 

Conditions: The ESCO’s obligations under this Article are based on the assumption that the building 

owner maintains standard operating conditions as reflected in the Baseline (e.g., operating hours, 

occupancy levels) and that the installed Measures are used properly. If the building owner or 

circumstances outside ESCO/DEEPP control materially deviate (for instance, if an owner significantly 

increases operational hours or adds new equipment that raises consumption), then the Guaranteed 

Savings may be adjusted by DEEPP in the ESA’s M&V process. In such case, any ESCO guarantee 

would be adjusted correspondingly, to ensure the ESCO is not held responsible for shortfalls caused 

by such external changes. The ESCO shall, however, promptly inform DEEPP of any observed 

changes at the site that could affect energy usage (such as renovations or operational changes by the 

owner). 

Performance Period: The period over which savings are measured and the guarantee applies is from 

the completion of commissioning until [the end of year __] or coextensive with DEEPP’s obligation to 

the owner (as specified in Annex 3). This Article 3 ensures that the ESCO shares in the performance 

risk, consistent with the back-to-back nature of obligations in energy performance contracting-. 

Article 4 – Measurement and Verification; Reporting. Energy savings achieved by the Measures 

shall be measured and verified using the same methodology that DEEPP is required to use with the 

building owner, generally following the IPMVP or an equivalent approved M&V plan (as detailed in 

Annex 2). The Baseline energy consumption for the facility is documented in Annex 2 (including 

baseline data and any normalization factors). The ESCO acknowledges that the M&V plan may be 

subject to approval by an independent verifier or the Owner. 

The ESCO shall cooperate fully with the M&V process: it shall install (or leave in place) any metering 

devices necessary for monitoring, provide DEEPP and the designated verifier access to all relevant 

data (including any trend logs from the BMS or IoT sensors deployed as part of the Measures), and 

accommodate site visits or inspections by the verifier. Both DEEPP and ESCO shall have access to 

the raw data collected. The calculation of actual savings will account for agreed adjustments (e.g., 

weather normalization, occupancy) as per Annex 2. 

Acceptance of Results: The ESCO agrees to accept the determination of savings as calculated under 

the agreed M&V protocol and verified by the Third-Party Verifier (if applicable) as final and binding 

for purposes of assessing whether Guaranteed Savings have been met, and for settling any 

performance-based payments or damages, except in cases of manifest error or fraud. If the ESCO 

disputes a calculation, it shall notify DEEPP within [15] days of receiving the M&V report, identifying 

the specific issue. 



 

 

 

   

 

The parties (with the verifier, if engaged) will then in good faith review the data and methodology. If 

disagreement persists, an independent expert (mutually acceptable and not involved in prior 

verification) may be appointed to resolve the discrepancy, whose decision shall be final. 

Interim Reporting: During implementation and early operation, ESCO shall provide DEEPP with 

interim reports or data as reasonably requested to track progress (for example, initial measurements 

after commissioning each major measure to ensure they perform as expected). 

Demand Response Measurement: If the scope includes enabling demand response, the ESCO shall 

also support the measurement of load reduction capacity. This may involve test curtailments to gauge 

how much load can be shed when controlled by the new systems. Such tests and results will be 

documented and provided to DEEPP to incorporate into any grid services agreements. 

Maintenance of Records: The ESCO will maintain records of equipment performance, 

commissioning reports, and maintenance logs throughout the Performance Period and provide copies 

to DEEPP on request, to assist in verification and in demonstrating ongoing performance (e.g., to an 

auditor or authority if needed for compliance or certification). This Article ensures a transparent M&V 

process and that the ESCO’s results are objectively verified, linking to DEEPP’s own verification 

obligations. 

Article 5 – Compensation and Payment Terms. DEEPP shall pay the ESCO for the work and services 

provided under this Contract as set forth herein. The Contract Price and fee structure are detailed in 

Annex 3. It is agreed that the compensation is performance-based to align with the project outcomes: 

(a) Implementation Payment: DEEPP will pay the ESCO [€__] for the purchase and installation of the 

Measures, to be disbursed in milestones (for example: __% upon delivery of equipment, __% upon 

installation completion, and __% upon commissioning and acceptance by DEEPP). These milestone 

payments are tied to successful completion of the corresponding tasks and are subject to DEEPP’s 

verification that the work meets the agreed specifications. 

(b) Performance Fee / Holdback: In order to incentivize performance, the parties agree that a portion 

of the Contract Price (e.g. %) will be withheld as a performance holdback or linked to the achievement 

of the Guaranteed Savings. This holdback amount (or “Performance Fee”) will become payable to the 

ESCO in [annual] installments as the Project achieves the targeted savings each year. For instance, if 

the Guaranteed Savings for year 1 are achieved (or exceeded), DEEPP will release the year 1 portion 

of the Performance Fee [or pay a bonus if applicable]. If in a given year the savings fall short, DEEPP 

may retain a corresponding portion of that year’s performance payment, or ESCO shall forfeit some 

or all of the holdback, as per Annex 3. By the end of the Performance Period, if the ESCO has 

consistently met or exceeded the targets, it will have earned the full performance holdback. 

(c) Maintenance/Service Fee: If the ESCO is responsible for ongoing maintenance or M&V services 

beyond installation (as provided in Article 6), DEEPP shall pay the ESCO a periodic service fee of € 

[per month/quarter/year] for such services, subject to the ESCO performing the services in 

accordance with the Contract. This fee may be fixed or may escalate by an agreed index (e.g., inflation 

index) after the first year, as specified in Annex 3. DEEPP’s obligation to pay the maintenance fee may 



 

 

 

   

 

be conditioned on the ESCO meeting defined performance KPIs (e.g., equipment availability or 

response times for maintenance issues) as set forth in the Service Level Agreement (SLA) in Annex 4. 

Invoicing and Payment: The ESCO shall submit invoices to DEEPP for each payment milestone 

achieved and for any periodic fees due. Each invoice shall provide reasonable details and 

documentation, such as progress reports or acceptance certificates for milestones, or maintenance 

activities performed for service fees. DEEPP shall pay undisputed invoice amounts within [30] days of 

receipt. If DEEPP disputes any portion of an invoice, it shall notify the ESCO within 15 days with details, 

and the parties will resolve the dispute in good faith (undisputed portions shall still be paid timely). 

Financial Adjustments: The payment structure is intended to fairly compensate the ESCO while 

ensuring DEEPP is financially protected in case of under-performance. The values for holdbacks, 

bonuses, or liquidated damages for performance shortfall are set at levels intended to approximately 

mirror DEEPP’s own financial exposure under the ESA or to reflect the economic value of the missed 

savings. The parties agree these are a reasonable pre-estimate of loss and not a penalty. If the building 

owner or circumstances outside the ESCO’s control significantly impact the project (for example, 

Owner delays preventing timely completion, or Owner-imposed changes increasing cost), the ESCO 

may be entitled to a change order adjusting the price or schedule (with DEEPP’s and potentially 

Owner’s approval). Conversely, if the ESCO achieves substantial cost savings in implementation 

without compromising performance, those savings [shall be shared with DEEPP ____]/[accrue to the 

ESCO’s benefit] as agreed in Annex 3. DEEPP shall make payments via bank transfer to an account 

designated by the ESCO. Both parties acknowledge that the cashflows of this project may be financed 

by a third-party lender (under a Financing Agreement), and DEEPP may direct that payments be made 

via an escrow or designated account in coordination with such financing structure; the ESCO will be 

informed of any such arrangements (e.g., if an escrow agent coordinates milestone payments) and 

shall cooperate as needed (such as providing lien waivers or confirmations of milestone achievement 

to the lender if required). 

Article 6 – Equipment Warranty, Maintenance and Support. The ESCO shall provide warranties for 

the equipment and workmanship. The ESCO warrants that all equipment and materials installed under 

this Contract are new (unless otherwise specified), of good quality, and free from defects in design, 

materials, and installation. A general warranty on the work shall remain valid for at least __ months 

from the date of commissioning (or substantial completion) of the Measures. During this warranty 

period, the ESCO shall, at its own expense, repair or replace any defects or malfunctions in the 

installed Measures that arise from faulty design, equipment, or installation. Manufacturer warranties 

for major equipment (e.g., chillers, boilers, etc.) shall be transferred or assigned to DEEPP or the 

building owner as appropriate, but the ESCO shall assist in facilitating any claims under those 

warranties during the Performance Period. 

Maintenance Services: The ESCO shall also perform routine and preventive maintenance on the 

installed Measures throughout the Performance Period (or for a duration specified: e.g., for five years 

post-commissioning, or the entire term of the Owner’s ESA) to ensure they operate at optimal 

efficiency. Such maintenance includes periodic inspections, calibration of sensors and controls, filter 

replacements, cleaning of equipment, software updates for any installed control systems, and prompt 

repair of any breakdowns. The specific maintenance tasks and schedule are outlined in the 



 

 

 

   

 

Maintenance Plan in Annex 4. The ESCO shall maintain a helpdesk or contact point where DEEPP (or 

the building owner’s facility manager, if agreed) can report any issues; the ESCO will respond within 

the response times set in Annex 4 (e.g., for critical HVAC failures, respond within 24 hours). If the 

ESCO fails to carry out required maintenance or repairs, and such failure negatively affects energy 

performance, DEEPP may invoke remedies, including arranging for third-party maintenance and 

deducting the cost from amounts due to ESCO, after providing notice and a reasonable opportunity 

for ESCO to cure. 

Performance Monitoring: The ESCO will continuously or periodically monitor the performance of 

key systems (through the BMS or IoT sensors) to proactively identify faults or degradations that could 

affect energy savings. This proactive approach should help sustain savings over the contract life. The 

ESCO shall also assist DEEPP in conducting any measurement or test needed by the grid operator or 

verifier to demonstrate demand response capability or savings (for example, performing a test load 

reduction event to confirm system functionality as part of commissioning). 

Handover and Training: The ESCO shall train DEEPP’s personnel or the building owner’s staff (as 

directed by DEEPP) in the basic operation and occupant-facing adjustments of the new systems, to 

ensure proper usage. Training will be provided around the time of commissioning and supplemented 

as needed. The ESCO will also provide operation and maintenance manuals for all installed 

equipment. 

Spare Parts and Consumables: The ESCO will maintain an inventory or quick access to necessary 

spare parts and consumables (such as filters, sensors) for the duration of its maintenance obligation. 

If any component needs replacement, the ESCO shall replace it with an equivalent or better 

component. If an equipment upgrade is identified that could enhance performance further, the ESCO 

can propose it to DEEPP, including cost/savings analysis, for a possible contract amendment or 

additional work order. 

End of Term: Toward the end of the contract term, the ESCO shall cooperate in a smooth handover 

of maintenance responsibilities (if the building owner or DEEPP will assume maintenance afterwards). 

This includes providing updated documentation on system condition, a list of recommended future 

maintenance actions, and assigning any remaining manufacturer warranties to the owner (if not 

already assigned at earlier termination). Ensuring proper maintenance is critical to sustaining the 

guaranteed savings; thus, this Article’s requirements align with Annex XV of the EED which 

emphasizes effective operation and maintenance in performance contracts. 

Article 7 – Liability and Indemnification. Worksite and Equipment Liability: The ESCO shall be 

liable for any damage to the Building or property, or any injury to persons, that is caused by the 

ESCO’s (or its subcontractors’) negligence or willful misconduct in the execution of the work or in the 

operation of equipment under its control. This includes liability for accidents (for example, damage 

from installation activities or a malfunctioning device installed by ESCO causing a fire or flood). 

The ESCO’s liability for property damage or injury under this clause shall be subject to a per-claim 

and aggregate cap of €, except that such cap shall not apply in cases of gross negligence or intentional 



 

 

 

   

 

wrongdoing-. The ESCO agrees to indemnify and hold harmless DEEPP from any third-party claims, 

demands, or losses arising out of the ESCO’s breach of this Contract or negligence. For example, if a 

tenant or the building owner brings a claim due to an incident caused by defective installation by the 

ESCO, the ESCO will indemnify DEEPP for any losses or expenses (including reasonable legal fees) 

that DEEPP incurs as a result-. Similarly, should a data breach in an ESCO-provided control system 

or a cybersecurity incident on equipment installed by ESCO cause harm (e.g., unauthorized access 

to the building’s systems), the ESCO shall bear liability for direct damages caused, and indemnify 

DEEPP for third-party claims, to the extent the breach is due to ESCO’s failure to implement 

reasonable security measures. ESCO’s Subcontractors: The ESCO remains fully responsible for the 

acts and omissions of any subcontractors or suppliers it engages. The ESCO shall contractually 

require its key subcontractors to carry adequate insurance and to comply with relevant obligations 

(e.g., confidentiality and data protection if they handle any data, quality standards, etc.). 

DEEPP’s Indemnification: Conversely, DEEPP shall indemnify the ESCO against third-party claims 

to the extent arising from DEEPP’s own negligence or breach. For example, if DEEPP (or the building 

owner through DEEPP’s direction) misuses the installed system in a way contrary to instructions and 

this causes damage or injury for which ESCO is pursued, DEEPP will indemnify ESCO for that portion 

of liability not attributable to ESCO. DEEPP will also indemnify ESCO if ESCO faces claims because 

DEEPP provided inaccurate baseline data or requirements that led to an issue beyond ESCO’s control. 

Limitation of Liability: Neither party shall be liable to the other for any indirect or consequential 

damages such as loss of profits, loss of revenue, or incidental damages, arising under or in connection 

with this Contract, except to the extent such damages are owed to a third party under an indemnified 

claim or except for damages arising from willful breach or fraud. The aggregate liability of each party 

to the other for claims arising out of this Contract (excluding obligations under the performance 

guarantee or payment of sums due, and excluding indemnified third-party claims and cases of willful 

misconduct/gross negligence) is capped at €, which the parties agree is a reasonable estimation of 

the maximum project risk. This cap does not apply to the ESCO’s obligations to achieve or pay for 

shortfall of Guaranteed Savings – those are governed by Article 3 and Annex 3 specifically (and 

presumably capped by the magnitude of those payments). 

Insurance: Both parties shall maintain appropriate insurance. The ESCO shall carry commercial 

general liability insurance with coverage of at least €__ per occurrence, covering bodily injury and 

property damage, and including products/completed operations coverage for the installed Measures. 

The ESCO shall also carry professional liability (errors & omissions) insurance of €__ (if the design or 

engineering is material) and employer’s liability/workers’ compensation as required by law. If the 

ESCO is providing any design for fire/life safety systems, appropriate professional cover or product 

liability should be included. DEEPP shall maintain liability insurance (general) of at least €__ to cover 

its potential liabilities at the site (though DEEPP is not physically performing work, this can cover any 

on-site presence or other exposures). The Owner is expected to maintain property insurance on the 

Building; the ESCO’s all-risk installation insurance will cover the works until completion, after which 

the Owner’s insurance should cover the integrated improvements. Each party shall provide proof of 

insurance upon request. 



 

 

 

   

 

Force Majeure: Neither party shall be liable for failure to perform any obligation (except payment 

obligations) due to force majeure events beyond their reasonable control, such as natural disasters, 

war, pandemic-related shutdowns, or government actions making performance impossible. The 

affected party shall notify the other and make diligent efforts to resume performance. If a force majeure 

event substantially prevents the ESCO’s work or the operation of Measures for an extended period 

(e.g., >90 days), the parties will discuss appropriate adjustments to schedule or performance targets. 

No Partnership: The ESCO is engaged as an independent contractor. Nothing in this Contract shall 

be construed to create a partnership, joint venture, or employment relationship between DEEPP and 

the ESCO. Each party remains solely responsible for its employees and for payment of all taxes or 

contributions required of it by law. 

Intellectual Property: Any proprietary design, software, or know-how provided by ESCO remains the 

intellectual property of ESCO (or its licensors), except that the Owner (or DEEPP) shall have a 

perpetual, royalty-free license to use any software or system provided as part of the Measures for the 

operation and maintenance of the installed equipment. The ESCO shall not assert IP claims to prevent 

the Owner or DEEPP from using or servicing the installed systems. Conversely, any data or analyses 

specific to the Owner’s facility developed by ESCO in performing this project (e.g., energy models, 

reports) may be used by DEEPP for its business purposes, subject to confidentiality. 

Confidentiality: The parties may exchange confidential business information (including energy usage 

data, building plans, etc.). Each party agrees to keep the other’s confidential information secret and 

to use it only for purposes of this Contract. This obligation survives termination for a period of at least 

[5] years, and does not apply to information that is or becomes public through no fault, or that was 

independently known or developed. If the ESCO needs to share such information with subcontractors 

or suppliers, it shall ensure they are under similar confidentiality obligations. 

Dispute Resolution: In case of disputes between DEEPP and the ESCO (for example, about the cause 

of an underperformance or the amount of a holdback to be released), the parties shall first attempt 

amicable resolution. If needed, they may involve an expert or mediator. Ultimately, unresolved 

disputes will be handled as per Article 9 (governing law and forum). These general provisions ensure 

clarity in the relationship and allocate risk in a commercially reasonable way-. 

Article 8 – Step-in Rights and Termination. 

Step-in Rights of DEEPP: The ESCO acknowledges that continuity of performance is critical, as 

DEEPP has obligations to the building owner to maintain savings over the project term. If the ESCO 

materially fails to perform (for instance, abandons the work, or consistently fails to meet maintenance 

obligations causing jeopardy to savings) and does not cure such default within the cure period after 

notice from DEEPP, then DEEPP (or its designee) shall have the right to step in and take over the 

execution of any remaining work or the performance of maintenance, either by itself or through a third 

party. In such event, the ESCO shall provide all necessary cooperation to facilitate the handover, 

including transfer of relevant project documents, software access, spare parts, and informing the 

building owner as needed. Step-in by DEEPP will be for the duration of ESCO’s default and until the 



 

 

 

   

 

project is back on track, or permanently if DEEPP elects to terminate ESCO for cause. Any additional 

cost incurred by DEEPP in stepping in (beyond what DEEPP would have paid the ESCO) may be offset 

against any payments due to the ESCO or claimed under indemnity. These step-in rights are 

particularly important where the ESCO is also handling maintenance, ensuring DEEPP can keep 

systems running to deliver savings if ESCO fails. 

Termination for Cause: If either party materially breaches this Contract, the non-breaching party may 

terminate this Contract by giving [30] days’ written notice, provided that the breach is not cured within 

that notice period. DEEPP may terminate for cause if, inter alia: ESCO fails to meet a critical milestone 

by more than [___] days without excuse, ESCO’s work is found to be materially non-compliant with 

specs and ESCO fails to rectify, ESCO loses any required licenses or goes bankrupt, or ESCO fails to 

provide the Guaranteed Savings (or fails to pay due damages for shortfall). The ESCO may terminate 

for cause if DEEPP fails to pay undisputed amounts and still fails to pay within an additional [30] days 

after notice, or if DEEPP prevents ESCO from performing its obligations for an extended period. In 

case of termination for cause by DEEPP, DEEPP can call on any performance security (such as a bank 

guarantee or bond if provided) and may pursue damages subject to limits in Article 7. If termination is 

by DEEPP for ESCO default, DEEPP is entitled to withhold any further payments and recover any 

additional cost of completing the project or maintenance with others, as well as any applicable 

performance shortfall remedies, up to contractual caps. In case of termination by ESCO for DEEPP’s 

default, ESCO is entitled to payment for work properly performed up to termination, including any 

owed holdback that would have been earned but for early termination (for instance, prorated if 

appropriate), and may recover demobilization costs if provided by contract. 

Termination for Convenience: [Optionally, the parties may include:] DEEPP may terminate this 

Contract for convenience (without cause) if the underlying ESA with the building owner is terminated 

or if the project is cancelled due to external factors (such as the owner deciding not to proceed). In 

such case, DEEPP shall pay the ESCO for all work performed up to termination, including incurred 

materials costs, and reasonable shutdown costs, but no penalty or lost profit for unperformed work. 

DEEPP would also return any equipment the ESCO delivered (or pay for it if it cannot be returned). 

The ESCO may not terminate for convenience due to the reliance on its commitments, except by 

mutual agreement. 

Handover on Termination: Upon any expiration or termination of this Contract, the ESCO will 

promptly: (a) vacate the site (removing any temporary equipment, debris, etc.), (b) deliver to DEEPP 

copies of all project documents, as-built drawings, and data in its possession (including M&V data 

collected to date, maintenance logs, etc.), (c) assign or make available to DEEPP any manufacturer 

warranties or service agreements that can be transferred, and (d) take any other action reasonably 

necessary to ensure the smooth continuation of the project by others. For instance, if termination is 

early and DEEPP intends to hire a replacement contractor, the ESCO shall provide an orderly 

transition, including briefing the new contractor and handing over any specialized tools or software 

access (or firmware passwords) associated with installed equipment. The ESCO shall be entitled to 

payment for any post-termination assistance at agreed rates, unless termination was for ESCO’s 

breach, in which case that assistance shall be at ESCO’s cost. 



 

 

 

   

 

Survival: Any provisions which by nature extend beyond termination (such as confidentiality, warranty 

obligations for work already done, liability and indemnification for events prior to termination, etc.) 

shall survive. 

Article 9 – Miscellaneous. Contract Relationship to Owner Agreement: The ESCO acknowledges 

that DEEPP’s contract with the building Owner (the ESA) imposes certain performance requirements 

on DEEPP, and this Contract is intended to mirror or support those requirements in a back-to-back 

manner. For example, if DEEPP has agreed in the ESA to maintain certain comfort conditions or not 

to interfere with Owner operations at specific times, ESCO will adhere to those same limitations when 

working on-site. DEEPP will inform ESCO of any pertinent Owner requirements or constraints (see 

Annex 1 or communications). 

Subcontracting: The ESCO may subcontract portions of the work (e.g., specialized electrical 

installation) with DEEPP’s prior approval of the major subcontractors. The ESCO remains liable for all 

work done by its subcontractors and shall ensure that any subcontract includes provisions to bind the 

subcontractor to key obligations of this Contract (particularly regarding quality, safety, confidentiality, 

and data protection). If required by law or the Owner’s rules, subcontractors shall be subject to 

approval by the Owner as well (e.g., for security clearance to work on site).   

Compliance with Laws: The ESCO shall comply with all applicable laws and regulations in performing 

the work, including health and safety regulations (ensuring workers have proper training and safety 

equipment), environmental regulations (proper disposal of old equipment or hazardous materials, like 

refrigerants or fluorescent lamps, in accordance with law), and labor laws (no illegal employment). 

The ESCO will obtain and maintain any certifications required for the type of work (for example, if 

national law requires certified energy service providers for certain projects or licensed electricians for 

wiring). DEEPP shall likewise comply with any laws relevant to its role (such as data protection in any 

data shared with ESCO). 

Governing Law and Dispute Resolution: This Contract shall be governed by the laws of [Member 

State], without regard to its conflict of laws rules, but giving effect to any overriding EU laws or 

regulations applicable. Any dispute arising out of or relating to this Contract shall be resolved, if 

possible, through good faith negotiations between the parties’ senior management. Failing an 

amicable resolution within [60] days, either party may refer the dispute to [the courts of _______ 

jurisdiction]/[binding arbitration under the rules of ___, seated in ___]. The language of any dispute 

resolution shall be [English]. 

Entire Agreement: This Contract (including its Annexes and any amendments hereto) constitutes the 

entire agreement between DEEPP and the ESCO concerning its subject matter and supersedes any 

prior discussions, proposals, or agreements. Each party confirms that in entering this Contract it has 

not relied on any representations not expressly set forth herein. 

Amendments: Any amendment or modification to this Contract must be in writing and signed by 

authorized representatives of both parties. 



 

 

 

   

 

Notices: Formal notices under this Contract shall be in writing and delivered to the contact persons 

and addresses listed below for each party, by hand delivery, courier, or email (with confirmation of 

receipt). Notices shall be effective [upon receipt]/[if by email, on the business day of confirmed 

sending]. 

Severability: If any provision of this Contract is held by a court or authority of competent jurisdiction 

to be invalid or unenforceable, that provision shall be deemed modified to the minimum extent 

necessary to make it valid and enforceable, and if it cannot be so modified, it shall be severed, and 

the remaining provisions shall continue in effect. 

Counterparts: This Contract may be executed in counterparts, which together shall constitute one 

instrument. Electronic signatures (if recognized under applicable law) or PDF copies of signatures 

shall be treated as originals. 

IN WITNESS WHEREOF, the parties have executed this Energy Performance Contract by their duly 

authorized representatives as of the date first written above. 

5.3 Financing Agreement – DEEPP ⇄ Financial 
Institution 

Preamble: This Financing Agreement (the “Agreement”) is made on [Date] between DEEPP Ltd. (the 

“Borrower”), a company developing and operating decentralized energy efficiency projects, and 

___________ (the “Lender”), a financial institution organized under the laws of [Member State]. 

Whereas, the Borrower has entered or intends to enter into Energy Savings Agreements (“ESAs”) 

with various building owners to implement energy efficiency measures that generate energy savings, 

which savings form the basis of payments from those building owners to the Borrower; 

Whereas, the Borrower has requested financing to fund the upfront costs of those energy efficiency 

projects, and the Lender is willing to provide such financing secured and repaid by the cash flows 

from the ESAs; 

Whereas, the parties intend this financing to qualify as a “green loan” or sustainable financing, 

supporting EU energy efficiency targets in line with the EU Taxonomy for sustainable investments; 

Whereas, both parties acknowledge relevant EU directives and principles, including that energy 

efficiency improvements of >30% are generally considered sustainable under the EU Taxonomy (and 

this portfolio is expected to achieve such improvements), and that the Electricity Directive 

(EU) 2019/944 and other regulations protect the rights of the building owners (who are final 

customers) in any assignment of their contracts; 

Now, therefore, the parties agree as follows: 



 

 

 

   

 

Article 1 – Loan Facility and Purpose. The Lender agrees to extend to the Borrower a loan facility 

in the principal amount of EUR __ (the “Loan”), on the terms and conditions set forth herein. The 

purpose of the Loan is strictly to finance the implementation of energy efficiency projects under 

identified ESAs between the Borrower (DEEPP) and various building owners (the “Project Portfolio”). 

Use of Proceeds: The Borrower shall use all draws under this Loan exclusively to pay for project 

costs, including equipment, installation services, project design and management, and associated 

expenses such as measurement and verification (M&V) and monitoring systems for the projects listed 

in Schedule 1. Schedule 1 itemizes each ESA-backed project by location, the scope of measures, the 

expected installation cost, the contractual energy savings (and any guaranteed savings levels), and 

the term of the ESA. The Borrower represents that each project in Schedule 1 has been vetted for 

technical and financial viability, and that the aggregate expected savings are sufficient to repay the 

Loan as per the plan in Schedule 2. Green Loan Classification: The Borrower and Lender 

acknowledge that this Loan is intended to meet the criteria of a green/sustainable financing. In 

particular, the funded projects involve energy efficiency retrofits aimed at achieving energy 

consumption reductions typically exceeding 30% per project, thus aligning with EU Taxonomy 

technical screening criteria for sustainable activities. The Borrower undertakes to ensure that the 

proceeds of the Loan are not diverted to any activities that are not eligible under the agreed green 

criteria. The Lender may request reasonable evidence of use of proceeds, and the Borrower will 

provide such evidence (e.g., paid invoices for equipment, contractor certificates) to confirm that funds 

disbursed have been applied to the intended purposes. Loan Disbursement: The Loan shall be 

available for drawing in tranches. The initial tranche of €__ shall be made available upon execution of 

this Agreement and satisfaction of conditions precedent (such as providing copies of executed ESAs, 

evidence of any required equity contribution by the Borrower, and security documents duly 

perfected). Thereafter, further tranches may be drawn to fund ongoing projects upon Borrower’s 

request and submission of relevant project progress documentation (for example, proof of installation 

milestones achieved in specific projects). The Lender may disburse directly to escrow or project 

accounts if set up. Availability Period: The Borrower may draw funds for a period of __ months from 

the Effective Date (the “Availability Period”). Any undrawn commitment after this period may be 

cancelled by the Lender, unless extended by mutual agreement. 

Article 2 – Interest, Repayment and Term. The Loan shall accrue interest on outstanding principal 

at an annual rate of __% [fixed]/[floating at Euribor + %] per annum. Interest shall be calculated 

[daily/monthly] and payable [quarterly] in arrears on the dates specified in Schedule 2. [If 

applicable: As this is a green loan, the parties may agree on an ESG performance-linked margin 

adjustment: e.g., if the portfolio achieves a certain higher level of savings or CO₂ reduction, the 

interest margin may be reduced by X bps as a sustainability incentive. Any such mechanism is 

detailed in Schedule 2.] The Loan’s term (the “Maturity Date”) shall be **** years from the first 

disbursement (expected to align with the weighted average term of the ESAs). The Borrower shall 

repay the Loan in [quarterly/semi-annual] installments according to the amortization schedule in 

Schedule 2, which is structured to match anticipated cash flows from the ESA payments. Each 

installment comprises principal and accrued interest as set forth in Schedule 2. The first principal 

installment shall be due on [date], and the final installment (including any remaining principal and 

accrued interest) shall be due by the Maturity Date. Repayment Source: The primary source of 

repayment for the Loan shall be the cash flows received by the Borrower from the Building Owners 



 

 

 

   

 

under the ESAs in the Project Portfolio (the “Project Revenues”). The Borrower represents that, under 

each ESA, the Building Owner is obligated to make periodic payments to Borrower that are contingent 

on or derived from achieved energy savings, and that the Borrower has obtained the Owners’ 

acknowledgment of the assignment of such payment rights to the Lender as security (per Article 3). 

Interest Payments: Interest payments shall be made on the scheduled dates regardless of slight 

timing mismatches in ESA payments; the Borrower will manage its cash to ensure interest is paid 

when due. If any payment from an Owner is delayed or reduced, that does not automatically excuse 

the Borrower’s payment obligation to Lender, except to the extent provided under a Debt Service 

Reserve or as a result of a force majeure event affecting the projects (see Article 7). Prepayment: 

The Borrower may prepay the Loan in whole or in part without penalty [or with a breakage cost if fixed 

rate, specify]. Any voluntary prepayment must be accompanied by accrued interest on the amount 

prepaid and (if applicable) a reasonable prepayment fee of __% of the amount (unless waived due to 

refinancing as green bond, etc.). Mandatory prepayment: In the event the Borrower receives any 

extraordinary income or compensation in relation to the projects (such as an insurance claim payout 

for damage that is not used to rebuild, or sale of an asset), the Lender may require that such amounts 

be applied to prepay the Loan (to the extent not reinvested in restoring the project). Final Maturity: 

On the Maturity Date, the Borrower shall pay any outstanding principal, accrued interest, and any 

other sums due (like fees) in full. 

Article 3 – Security: Assignment of ESA Proceeds and Accounts. As security for the Borrower’s 

obligations under this Agreement, the Borrower hereby assigns and pledges to the Lender all its 

rights to payment under the ESAs listed in Schedule 1, up to the amount necessary to satisfy the 

outstanding Loan obligations. This includes the right to receive all service fee payments, shared 

savings payments, or other monetary receivables that the building owners are obliged to pay under 

those ESAs (the “Assigned Receivables”). The Borrower has notified, or shall promptly notify, each 

relevant Building Owner of this assignment of receivables, and such notice shall direct or confirm that 

the Owners are to make payments into a designated account as described below. The Borrower 

represents that the Building Owners have acknowledged that their payments under the ESA will be 

made to the Designated Collection Account (the “Collection Account”) controlled by the Lender or 

an escrow agent for the benefit of the Lender. The details of the Collection Account are set in 

Schedule 3. Cashflow Waterfall: Unless and until an Event of Default (as defined in Article 6) is 

declared, funds in the Collection Account will be applied as follows: firstly, to pay any due and unpaid 

interest to the Lender; secondly, to pay any due principal installments to the Lender; thirdly, 

(optionally) to fund a Debt Service Reserve or similar reserve if required; and thereafter, any excess 

from that period’s collections may be released to the Borrower’s operating account (i.e., DEEPP 

retains the balance after satisfying current debt service). This mechanism ensures the Loan is 

essentially self-amortizing from project cash flows. Security Interest and Enforcement: The 

assignment of receivables is intended as security (collateral) for the Loan. The Borrower retains the 

right and obligation to manage and enforce the ESAs (e.g., perform services, issue invoices, maintain 

relations with Owners) so long as it is not in default under this Agreement. In legal terms, this 

assignment may be characterized as an assignment by way of security. The Lender agrees it will not 

notify the Building Owners to pay it directly (beyond the agreed payment instructions already given) 

or otherwise enforce the assignment unless an Event of Default has occurred and is continuing. If an 

Event of Default occurs (and following any applicable notice and cure period), the Lender may 



 

 

 

   

 

exercise all rights of the Borrower to collect payments under the ESAs and may notify the Building 

Owners that payments must be made exclusively to the Lender or its agent. In such case, the Lender 

can apply the proceeds to the Loan repayment (even out of the originally agreed schedule) or take 

other enforcement actions permitted by law or under this Agreement. Accounts and Control: The 

Collection Account is hereby charged in favor of the Lender. The Borrower shall have view access, 

but withdrawals from the Collection Account are limited to those authorized by the agreed waterfall. 

Prior to a default, the Borrower may receive the excess funds as described; after a default, the Lender 

has the right to seize control of the account and directly apply all funds to the debt. The arrangement 

of the account is structured to be in compliance with applicable financial regulations and with Article 16 

of Directive 2019/944 to ensure that any transfer or step-in by the Lender does not diminish any 

consumer rights of the building owners. In particular, if the Lender assumes DEEPP’s position in the 

ESAs upon default, it shall do so subject to all original obligations towards the Owners (including any 

performance guarantees or service commitments) so that the Owners are not adversely affected or 

asked to pay more or in different terms than originally agreed. The Lender acknowledges that building 

owners have entered into the ESAs for energy services, not financing, and any enforcement of this 

security will preserve the Owners’ rights (the Lender or assignee essentially stepping into DEEPP’s 

shoes to perform or procure performance of the efficiency services). This is in line with consumer 

protection principles and any regulatory requirements for assignment of energy service contracts. 

Additional Security: If agreed, the Borrower may provide additional collateral, such as: a) a Debt 

Service Reserve Account funded with [3–6] months of debt service, to be drawn if ESA payments in 

any period are insufficient (Borrower to top up if drawn); b) a pledge of the equipment installed in the 

projects or the shares of the project SPVs (if projects are held in special purpose vehicles); c) a 

guarantee from a parent or a performance bond covering the installation phase. Any additional 

security is detailed in Schedule 3. The Lender shall release its security interests upon full repayment 

of the Loan and all obligations, or on a project-by-project basis if refinanced or substituted with 

consent. The security and assignment provisions herein are intended to give the Lender a direct claim 

on the project revenues (a common structure known in project finance and EPC financing as forfaiting 

or assignment of receivables), thereby mitigating credit risk. The Borrower agrees to execute any 

further documents required to perfect or register the Lender’s security interest in the receivables or 

accounts, and to cooperate in any filings or notices to ensure the enforceability of the collateral. 

Article 4 – Representations and Warranties. The Borrower makes the following representations 

and warranties, which are deemed repeated on each date of disbursement and on each major 

payment date: (a) Corporate Standing: The Borrower is duly incorporated and validly existing under 

the laws of its jurisdiction, with full power and authority to carry on its business and to execute and 

deliver this Agreement and perform its obligations. (b) Authorization and Enforceability: This 

Agreement and the security assignments have been duly authorized by all necessary corporate action 

of the Borrower. Upon execution, they constitute legal, valid and binding obligations of the Borrower 

enforceable in accordance with their terms (subject to usual exceptions of insolvency law or public 

policy). (c) No Conflicts: The execution and performance of this Agreement do not conflict with or 

violate any law or regulation applicable to Borrower, nor any contractual obligation of the Borrower 

(including the ESAs, which either expressly permit assignment of payment to a financier or impose no 

bar to such assignment – the Borrower confirms it has obtained any required consent from Owners 

for the assignment). (d) Project and ESA Validity: Each ESA listed in Schedule 1 is a valid and 



 

 

 

   

 

binding agreement between the Borrower and the respective Building Owner, enforceable according 

to its terms. To the Borrower’s knowledge, no Building Owner is in material breach of its ESA and no 

ESA has been terminated or repudiated. The Borrower has not received notice of any claim or dispute 

from an Owner that would invalidate or suspend their payment obligations. (e) Baseline and Savings 

Integrity: The Borrower has conducted or obtained energy audits or analyses to establish a 

reasonable baseline for each project, and has a high degree of confidence that the measures will 

achieve the projected savings (barring extraordinary circumstances). In any case, the Borrower has 

contractually protected itself via measures like performance guarantees from ESCOs or contingency 

allowances, such that the risk of not meeting debt service due to insufficient savings is mitigated. (f) 

Compliance with Laws: The Borrower’s activities with respect to the projects and ESAs comply in all 

material respects with applicable laws and regulations (including any required licenses to install 

equipment, any required data privacy consents per GDPR – such as building owners obtaining end-

user consent for data usage – and any relevant consumer protection requirements if the building 

owner is a small enterprise or consumer). (g) Sustainability Claims: Any green or sustainability 

information provided by the Borrower to the Lender (for example, expected energy savings 

percentages, CO₂ reduction estimates, and alignment with EU Taxonomy) are made in good faith and 

based on reasonable assumptions. The Borrower is not aware of any fact that would make the projects 

ineligible for classification as sustainable under current criteria. (h) No Default: No Event of Default 

(as defined in Article 6) has occurred and is continuing, and the Borrower is not in default under any 

other material agreement which would have a material adverse effect on its ability to perform this 

Agreement. (i) Ownership of Receivables: The Borrower is the sole legal and beneficial owner of the 

ESA receivables being assigned as security, free and clear of any other pledge, lien or encumbrance 

(other than the assignment to the Lender hereunder). The Borrower has not previously sold, assigned 

or factored these receivables to any other party. (j) Insurance: The Borrower confirms that either it 

or the building owners (or the ESCOs) have in force property and liability insurance covering the 

project equipment and potential risks during the term of the ESAs as would be customary. To the 

extent Borrower is responsible for insuring the equipment until owned by the Building Owner, 

Borrower has arranged such coverage. (k) Taxes: The Borrower is up to date on all tax filings and 

payments or has obtained valid extensions, and no significant tax disputes are pending that could 

adversely affect its financial condition. (l) Financial Statements: Any financial statements of the 

Borrower or forecasts delivered to Lender prior to signing (e.g., the business model projections of 

DEEPP) are accurate in all material respects and prepared in good faith. No material adverse change 

has occurred in Borrower’s financial condition since the date of the most recent statements provided. 

The Borrower acknowledges that the Lender has entered this Agreement in reliance on these 

representations. If at any time any representation is no longer true, the Borrower will notify the Lender 

promptly (for instance, if a Building Owner signals intent to terminate an ESA due to building sale or 

if a major underperformance is anticipated). 

Article 5 – Covenants. The Borrower undertakes the following covenants so long as any amount is 

outstanding under the Loan: (a) Affirmative Covenants: (i) Project Completion and Performance: 

The Borrower shall diligently oversee the installation and commissioning of each project in the 

portfolio, ensuring that qualified contractors (ESCOs) perform the works and that each project is 

completed substantially on schedule and begins generating energy savings. The Borrower shall also 

ensure that Measurement & Verification of savings is conducted in accordance with the ESAs and 



 

 

 

   

 

industry standards (such as IPMVP) so that savings are transparently recorded. (ii) Operation and 

Maintenance: The Borrower shall ensure that adequate maintenance and support is provided for 

each project during the ESA term (whether by obligating ESCOs or providing services itself) so that 

the performance and savings are sustained. (iii) Collection of Receivables: The Borrower will bill and 

collect the ESA payments in a timely manner. If any Building Owner fails to pay or if any dispute arises, 

Borrower will promptly notify Lender if a payment is more than [30] days late and will take reasonable 

steps to enforce the ESA (including, if appropriate, invoking any guarantee or remedy under the ESA). 

However, the Borrower shall not, without Lender’s consent, agree to any material modification, waiver, 

or early termination of any ESA that would reduce the payments or impair the security interest, except 

as may be necessary in the ordinary course (e.g., adjusting savings calculations for changed 

conditions as allowed in ESA). Any renegotiation that could have a material adverse effect on collateral 

should involve Lender’s approval. (iv) Reporting: The Borrower shall provide the Lender with 

quarterly reports (within, say, 45 days of quarter-end) summarizing the performance of the portfolio. 

This will include: actual energy savings achieved vs. projected, amounts billed to each Owner and 

amounts collected, any issues or delays in projects, and an updated projection of debt service 

coverage. Additionally, the Borrower will provide annual financial statements and an annual impact 

report confirming aggregate energy saved and emissions avoided by the financed projects, for the 

Lender’s ESG reporting. (v) Compliance Certificates: Together with financial reports, the Borrower’s 

chief financial officer (or equivalent) shall certify that, to their knowledge, the Borrower is in compliance 

with covenants and no default has occurred (or describing any exceptions). (vi) Access: The Borrower 

will permit the Lender or its representatives (with reasonable notice) to visit project sites or examine 

the Borrower’s books and records related to the ESAs and this financing (during normal business 

hours, not more frequently than [semi-annually] unless an Event of Default has occurred). The Lender 

will coordinate such visits with Borrower to avoid interfering with operations. (vii) Insurance and 

Restoration: The Borrower shall ensure that either it or the building owner maintains insurance on 

the project assets against typical risks (fire, damage, etc.) in amounts customary. If any insured event 

occurs (e.g., a fire that destroys installed equipment), the Borrower shall use insurance proceeds to 

repair or replace the assets to continue generating savings, or if a project cannot continue, the 

insurance proceeds will be applied to prepay the Loan for that project’s portion. (viii) Sustainable Use 

of Proceeds: The Borrower shall maintain records of expenditures of loan proceeds and cooperate 

with any verification the Lender needs for its green loan reporting, including an external review if 

Lender seeks one, to confirm funds went to eligible green projects. (b) Negative Covenants: (i) No 

Additional Debt on Collateral: The Borrower shall not incur additional indebtedness secured by the 

same ESA receivables or project assets that are collateral hereunder, nor sell or assign any of those 

receivables to any other person (except as part of this financing or with Lender’s consent). The 

Borrower remains free to incur other unsecured debt or debt secured by other assets, provided it 

does not impair Borrower’s ability to fulfill this Agreement or pose a significant risk to Lender’s 

collateral. (ii) Mergers, Transfers: The Borrower shall not merge, consolidate, or transfer a substantial 

portion of its business or assets to another entity unless the successor assumes all obligations under 

this Agreement and in Lender’s reasonable opinion the successor has equal or greater 

creditworthiness and capability to perform (and any necessary consents or adjustments to collateral 

are made). (iii) Changes to ESAs: The Borrower shall not agree to any material reduction in the 

amount or duration of payments under any ESA in the portfolio, or release an Owner from its 

obligations, outside the normal operation of contract terms, without Lender’s consent (such consent 



 

 

 

   

 

not to be unreasonably withheld if, for example, a building is sold and the ESA is assigned to the new 

owner with equal or better credit, or the Owner wants to prepay their obligations in full). (iv) 

Disposition of Assets: The Borrower shall not sell or dispose of any material project asset or 

equipment during the term of the ESA, except when replacing with equivalent or better equipment 

(e.g., under maintenance) or if an asset is no longer needed to achieve savings (with Owner’s 

consent). (v) Dividends/Distributions: [If needed financial covenant:] The Borrower shall not pay 

dividends or distributions to its shareholders/members if such payments would result in a debt service 

coverage ratio (DSCR) of less than __ or otherwise jeopardize its ability to service the Loan. The 

Lender may require that a certain DSCR (e.g. 1.2x) be maintained for the portfolio – meaning the 

projected cash flow in the upcoming periods should be at least 1.2 times the debt service obligations 

– or that a portion of excess cash is retained to ensure cushion. This can be detailed in Schedule 2. 

(vi) No Violation of Law: The Borrower shall not use the loan proceeds for any purpose that is illegal 

or sanctionable, and shall remain in material compliance with all laws, including environmental and 

labor laws on projects (since if Borrower violated e.g. environmental regulations in disposing old 

equipment, it could cause work stoppage or fines affecting performance). (c) Financial Covenants 

(if any): Optionally include metrics: e.g., the Borrower shall maintain a minimum Net Worth of €__ (to 

ensure some equity buffer), or maintain a Debt Service Reserve of at least [3 months interest] funded 

at all times (which might already be satisfied by controlling the Collection Account). Specific covenants 

can be negotiated and listed here or in a schedule. The Borrower’s compliance with these covenants 

provides the Lender assurance that the project cash flows will be preserved and that the Borrower 

will remain financially healthy to service the loan. 

Article 6 – Events of Default. Each of the following shall constitute an Event of Default under this 

Agreement: (a) Payment Default: The Borrower fails to pay any amount of principal or interest due 

under this Agreement within [5] business days after its due date. (b) Breach of Covenant: The 

Borrower fails to perform or observe any other term, covenant or agreement in this Agreement (other 

than payment) and such failure is not cured within [30] days after notice from the Lender. For breaches 

of negative covenants which cannot be remedied (e.g., an unauthorized assignment or additional 

debt), no cure period may be applicable or a shorter period may apply. (c) Misrepresentation: Any 

representation or warranty made by the Borrower in this Agreement or in any document furnished to 

Lender is proven to be materially false or misleading when made, and (if capable of cure) is not 

rectified within 30 days of notice (for example, if it turns out an ESA was invalid, Borrower might cure 

by replacing it with a new signed ESA). (d) Cross-Default: The Borrower defaults under any other 

material indebtedness (above €__ threshold) or financing which results in such other debt being 

accelerated or in default, and that default indicates financial stress that could affect this Loan (the 

Lender may consider it a default here if not remedied in time). (e) Insolvency: The Borrower becomes 

insolvent or unable to pay its debts as they come due, or makes a general assignment for the benefit 

of creditors, or any proceeding is instituted by or against the Borrower seeking bankruptcy, liquidation 

or reorganization (and in case of an involuntary proceeding, it’s not dismissed within 60 days). (f) 

Project Failure: A situation in which a significant portion of the Project Portfolio fails to generate 

savings or revenue such that the projected debt service coverage falls below [1.0] and, in Lender’s 

good faith judgment, this is not a temporary issue but indicates a fundamental failure (for instance, if 

due to regulatory change or widespread equipment failure). The Lender will discuss remedies (like 

restructuring) before declaring default purely on performance grounds, especially if Borrower is 



 

 

 

   

 

current on payments by using reserves; thus, this would likely trigger only if payments to Lender are 

actually jeopardized. (g) Unauthorized Transfer: The Borrower attempts to transfer or assign the 

ESAs or the project assets or this Agreement, except as permitted herein (for example, if Borrower 

tries to sell off the receivables to someone else despite our security, that is a default). (h) Impairment 

of Security: Any of the security interests or assignments in favor of the Lender ceases to be in full 

force and effect or is contested by the Borrower, or if any law or act by the Borrower materially impairs 

the Lender’s rights to the collateral (for example, Borrower grants a prior lien to another creditor on 

the same receivables). Rights and Remedies: If any Event of Default occurs and is continuing, the 

Lender may, by notice to the Borrower, declare all or any portion of the outstanding principal and 

accrued interest immediately due and payable (accelerate the Loan). In the case of certain insolvency 

events, acceleration is automatic. Upon acceleration, the Lender may exercise all rights and remedies 

available under law and this Agreement, including (i) enforcing the security assignment by notifying 

building owners (if not already done) to pay directly to Lender and possibly taking over DEEPP’s 

position in the ESA (direct collection or even assuming the contract), (ii) applying any balances in the 

Collection Account or reserves to the debt, (iii) taking possession of any pledged assets, and (iv) 

pursuing legal action for any deficiency. If an Event of Default occurs, the Lender may also charge 

default interest on overdue amounts at a rate of [2]% above the normal rate (to the extent permitted 

by law) from the date of default until cured. The Borrower shall indemnify the Lender for any costs of 

enforcement, including reasonable legal fees. Cure and Waiver: The Lender may (but is not obligated 

to) give the Borrower additional time to cure certain defaults or may waive certain defaults in writing. 

A waiver of one default does not waive future defaults. It is understood that in a project financing 

context, if performance issues arise, both parties might seek to restructure rather than immediately 

default; the Lender shall act in good faith and, if appropriate, consider remedial plans (like use of 

reserves, partial collateral from other sources, etc.) before enforcing harsh remedies, especially if the 

default is due to project underperformance rather than willful breach. Any enforcement will be mindful 

of maintaining service to building owners, as per consumer protection principles (for instance, if 

Lender takes over, it should ensure ongoing service to Owners). 

Article 7 – Miscellaneous. Governing Law: This Agreement shall be governed by and construed in 

accordance with the laws of [Member State], without prejudice to the application of any mandatory 

provisions of EU law (such as consumer credit directives if applicable, though here the borrower is a 

company, so not directly relevant). ESG and Regulatory Compliance: The Lender may be subject to 

certain regulatory or internal requirements to monitor the environmental performance of this Loan. 

The Borrower agrees to reasonably cooperate in providing data or access for any such external audits 

or certifications (for example, if the Loan is part of a green bonds collateral or needs annual 

confirmation of energy savings achieved). The Borrower also consents to the Lender referencing this 

transaction (in generic terms) in its sustainability reporting. Assignment: The Borrower may not 

assign or transfer its rights or obligations under this Agreement without the prior written consent of 

the Lender, except a merger or consolidation as allowed under covenants with assumption of 

obligations. The Lender may assign or transfer this Loan (together with the security interest) to 

another financial institution or to a financing vehicle (for example, a green securitization trust) upon 

notice to the Borrower, provided that the Borrower’s obligations are not increased by any such 

transfer. The Borrower shall execute any acknowledgments or documents reasonably requested to 

effectuate an assignment by Lender. The Lender may also disclose information about this Loan to 



 

 

 

   

 

potential assignees or participants, who shall keep it confidential. Notices: All notices or 

communications required hereunder shall be in writing and sent to the respective addresses of the 

parties as set forth below (or updated by notice). Notices shall be delivered by hand, courier, or email 

(with confirmed receipt or a copy by another method). Notices shall be effective: if by hand/courier, 

when delivered; if by email, when the receiving party acknowledges receipt (or as per auto-

confirmation of delivery/read). Routine communications (like delivering reports or requests for 

disbursement) can be by email to the designated project managers of each party. Confidentiality: 

The Lender shall keep confidential any non-public information it receives from the Borrower about the 

projects or its business, except as needed to enforce rights or as required by law or regulation (or to 

its auditors, advisors, or assignees with confidentiality duties). The Borrower shall keep the terms of 

this financing confidential, except it may disclose to its owners, advisors, or as required (and both may 

publicize the existence of a financing relationship in general terms, or if needed for legal filings). 

Language: This Agreement is executed in English. If it is translated to another language and there is 

discrepancy, the English version shall prevail (unless required by law to use local language in which 

case an authoritative version in that language might be attached). Entire Agreement: This 

Agreement, including Schedules and any written amendments, constitutes the entire agreement 

between the parties on this subject and supersedes all prior discussions or term sheets. 

Amendments: No amendment or waiver of any provision of this Agreement shall be effective unless 

in writing and signed by both parties. Severability: If any provision is held invalid or unenforceable, 

the remaining provisions shall not be affected. The parties will endeavor to replace an invalid provision 

with a valid one that best achieves the original intent and economic effect. Counterparts: This 

Agreement may be executed in multiple counterparts, each of which shall be deemed an original and 

all of which together shall constitute one instrument. Electronic signatures or pdf copies of signatures 

are acceptable and binding. 

IN WITNESS WHEREOF, the parties hereto have executed or caused this Financing Agreement to be 

executed by their duly authorized representatives as of the date first written above. 

5.4 Grid Services Agreement – DEEPP ⇄ DSO/TSO 

Preamble: This Grid Services Agreement (the “Agreement”) is made on [Date] between DEEPP 

Aggregator Ltd. (“DEEPP”), a demand-side energy services aggregator organized under the laws of 

[Member State], and ______________. (the “Operator”), [describe entity – e.g., the Distribution System 

Operator (DSO) of the region or the Transmission System Operator (TSO)], responsible for operating 

the electricity network in [Service Area]. 

Whereas, DEEPP has aggregated flexible electricity demand and energy efficiency resources from 

multiple buildings (the “Portfolio”) and can orchestrate reductions in load as a demand response 

service; 

Whereas, Operator seeks to procure demand response and flexibility services to improve grid 

reliability, manage peak loads, and incorporate distributed energy resources in accordance with the 

objectives of Directive (EU) 2019/944, which requires Member States to foster participation of demand 

response through aggregation on equal footing with generation; 



 

 

 

   

 

Whereas, the parties wish to set forth the terms under which DEEPP will provide, and Operator will 

compensate, certain grid services (including demand response capacity and energy reductions) from 

DEEPP’s Portfolio; 

Now, therefore, the parties agree as follows: 

Article 1 – Definitions. In this Agreement: “Demand Response (DR) Event” or “Event” means a 

period of reduced electricity consumption by the Portfolio initiated upon Operator’s request or an 

automated signal, for the purpose of providing a grid service (such as peak load reduction, frequency 

regulation, or other ancillary services) under this Agreement. “Portfolio” means the group of end-use 

facilities (buildings and their controllable loads) that DEEPP represents and controls for providing 

demand response. A list of participating facilities and their approximate flexibilities is provided in 

Annex A, which may be updated as facilities are added or removed under this Agreement. “Baseline” 

means the estimated level of electricity consumption the Portfolio would have had during a DR Event 

period absent any demand response actions, calculated according to the methodology set out in 

Annex B. “Actual Reduction” means the measured decrease in consumption during a DR Event, 

determined as the difference between the Baseline and the actual metered consumption of the 

Portfolio during the Event, adjusted as per the agreed method in Annex B. “Capacity” refers to the 

demand response capacity (in kW) that DEEPP commits to make available for dispatch or automatic 

control under this Agreement. “Operator’s System” encompasses the electrical grid and related 

communication systems operated by the Operator. Other technical terms (like “imbalance”, “ancillary 

service”, etc.) shall have the meaning given in the applicable grid codes or regulations. 

 

Article 2 – Services and Scope.  

2.1 Services Provided: DEEPP agrees to provide to Operator the following grid services using its 

aggregated Portfolio: (a) a Demand Response Capacity Service, meaning DEEPP will maintain the 

ability to curtail load up to __ kW upon request (the “Contracted Capacity”); and (b) Energy 

Reduction Service, meaning the delivery of actual energy consumption reductions (measured in 

kWh) during DR Events when triggered by Operator, relative to Baseline. These services may be 

utilized for [peak shaving, emergency load relief, balancing mechanism participation, or other specific 

ancillary services as detailed in Annex C]. The exact products (e.g., a capacity reserve product and a 

real-time balancing product) are described in Annex C, including any differentiation like advance-

notice events vs. instantaneous frequency response if applicable.  

2.2 Geographical and Technical Scope: DEEPP’s Portfolio currently covers [e.g., 50 commercial 

buildings and 200 residences] within the Operator’s [distribution network zone]. The services shall be 

delivered at the connection points of those facilities to the distribution grid. DEEPP confirms that the 

participating facilities are equipped with smart meters or telemetry that allow near real-time monitoring 

and control. The Operator acknowledges that DEEPP is an independent aggregator acting on behalf 

of final customers in accordance with Article 17 of Directive 2019/944, and is entitled to enter 

electricity markets without consent of those customers’ suppliers. The Operator shall treat DEEPP’s 



 

 

 

   

 

services equivalently to those provided by conventional generators or larger aggregators, without 

discrimination.  

2.3 Exclusivity and Order of Dispatch: [Optional] Unless otherwise stated, this Agreement is non-

exclusive. DEEPP may provide similar services to other system operators or participate in market 

programs with any remaining capacity, provided such commitments do not conflict with fulfilling the 

obligations hereunder. The Operator, conversely, is not obligated to dispatch DEEPP’s services except 

as needed and as per the market or program rules. If the Operator operates a market or auction for 

demand response, DEEPP’s participation under this Agreement will be via that mechanism or a pre-

contracted arrangement as described in Annex C.  

2.4 Performance Commitment: DEEPP shall ensure that it can deliver the Contracted Capacity 

during the agreed availability windows (e.g., weekdays 16:00–20:00 for peak shaving service) 

according to Annex C. DEEPP shall use its control systems to reduce load across its Portfolio when 

instructed. DEEPP will pre-enroll specific loads and will test them as required (see Article 3). DEEPP 

shall notify Operator of any significant change in available capacity (for example, if a large participating 

site plans downtime or opts out), and if the available DR capacity falls below the Contracted Capacity 

for a given period, DEEPP will promptly inform Operator and the effective capacity for that period may 

be adjusted by mutual consent (and any capacity payment adjusted accordingly, per Article 5). 

2.5 Grid Code Compliance: While providing services, DEEPP will comply with relevant technical 

requirements set by the Operator and regulators. This includes any prequalification standards, 

communications protocols (e.g., using Operator’s API or direct control signals to interface with 

DEEPP’s platform), and responding within required timelines. If a network code or reliability standard 

imposes specific response speed, ramp rates, etc., DEEPP agrees to meet those or not claim events 

if it cannot. The Operator has provided in Annex C or referenced documents the necessary 

specifications (e.g., if this is part of a TSO ancillary service, the standard technical requirements 

document is attached). DEEPP’s resources have been or will be tested by the Operator for compliance 

with these standards prior to commencing service (as per testing in Article 3). 

Article 3 – Notification, Dispatch and Testing.  

3.1 Event Notification: The Operator shall notify DEEPP of a Demand Response Event by [describing 

method: e.g., sending an electronic dispatch signal via the agreed interface/API, and optionally a 

backup notification via SMS/email]. The notification will include the start time, duration, and the 

required load reduction (which may be the full contracted capacity or a specified amount, e.g., 

“curtail 80% of capacity” or “reduce __ kW”). The Operator shall give at least __ minutes advance 

notice before the start time of an Event, except in cases of grid emergency where shorter notice or 

immediate automated dispatch may occur (if DEEPP has agreed to provide fast response service). 

The standard advance notice is defined in Annex C for each service type (e.g., 15 minutes for a 

balancing event, day-ahead notice for a peak shaving event, etc.). DEEPP shall acknowledge receipt 

of the dispatch signal promptly through the same system (or as agreed).  

3.2 Automated Dispatch: [If applicable] For certain fast-response services (e.g., frequency 

containment reserve), DEEPP may receive an automated control signal from the Operator or a 



 

 

 

   

 

frequency deviation trigger. In such cases, no manual notice is needed and DEEPP’s equipment 

should respond autonomously within [seconds] as per specification. The details of such automated 

control and the parameters (deadbands, thresholds) are in Annex C.  

3.3 Dispatch Limits: The Operator may call Events up to a maximum frequency and duration: 

specifically, not more than __ events per day, __ events per week, each event lasting no longer than 

__ hours, and a total cumulative dispatch duration not exceeding __ hours per [month/season], unless 

mutually agreed for an emergency override. These limits protect DEEPP’s participants from excessive 

interventions and are aligned with the program design in Annex C (e.g., if this is a capacity product 

with maximum 10 events per year of up to 2 hours each). DEEPP is not obliged to curtail beyond these 

agreed limits (and could decline if an unusual request exceeds them).  

3.4 Performance during Events: Upon receiving a dispatch instruction, DEEPP shall execute load 

reductions across its Portfolio to meet the requested reduction as closely as possible. DEEPP will use 

its control systems to adjust or turn off certain appliances, lighting, HVAC or other controllable loads, 

or dispatch any behind-the-meter generation/storage if part of the portfolio (if allowed), to achieve the 

target. DEEPP shall ensure a stable response for the duration of the Event (unless the Event is an 

emergency terminated early by Operator). DEEPP will monitor its aggregated load in real-time during 

the Event and will not intentionally rebound (i.e., cause an immediate spike above normal usage) right 

after the Event beyond what is naturally necessary to resume normal operations. If some rebound is 

inevitable (like thermostatically controlled loads turning back on), DEEPP will communicate typical 

rebound patterns to Operator, and parties may coordinate to mitigate any adverse effects (like 

staggering recovery).  

3.5 Confirmation and Post-Event Report: DEEPP shall send a confirmation to Operator at the start 

of the Event that the reduction has been initiated (if such feedback is required by Operator’s platform). 

After each Event, DEEPP will provide a performance report within [X hours/days] detailing the 

Baseline, actual consumption, and calculated Actual Reduction for the Event. The format of this report 

and any required data (like meter read timestamps, etc.) is described in Annex B. The Operator will 

review and either accept the performance data or raise any disputes (Article 4 covers verification and 

dispute resolution on measurements).  

3.6 Testing: The Operator reserves the right to call test Events to verify DEEPP’s capability, upon 

reasonable notice. Such tests will be treated as normal Events for payment purposes if they cause 

actual curtailment (unless otherwise specified as a separate testing regimen). Typically, a test 

activation of up to [1 hour] may be scheduled [once per year or per new site] to ensure 

communications and response are functioning. Operator shall cap the number of tests so as not to 

unduly burden DEEPP or its participants (e.g., one initial test per new resource and periodic tests not 

more frequent than necessary). DEEPP will be informed that an Event is a test if it doesn’t coincide 

with an actual grid need (or tests might simply be counted as part of allowed Events). Additionally, the 

Operator may perform audit checks such as requesting data or even site visits at participant sites 

(with DEEPP’s coordination) to ensure equipment (like control devices or meters) are installed and 

accurate. DEEPP will facilitate reasonable access for such verification, consistent with GDPR and 

participant agreements.  



 

 

 

   

 

3.7 Communication and Data Exchange: The parties shall maintain reliable communication 

channels. DEEPP’s control center [location or system description] will be connected to Operator’s 

dispatch system via [secure VPN/API, etc.]. Real-time telemetry: DEEPP shall provide Operator with 

real-time or near-real-time aggregated load data of the Portfolio during Events (and possibly 

continuously for baseline purposes) with [x-minute] resolution, as required by regulation or as per 

Art 17(3)(c) of Directive 2019/944 calling for transparent data exchange between aggregators and 

system operators-. Specifically, Elec Dir Art 17(3)(c) calls for non-discriminatory and transparent 

rules/procedures for data exchange ensuring access to data on equal terms while protecting sensitive 

info. We implement this by sharing necessary metering data of aggregated loads while respecting 

confidentiality of individual consumers (Operator sees the sum, not each site’s proprietary usage 

detail, unless needed for audits). Operator shall treat any data received according to confidentiality 

(Article 8) and use it only for grid management and verification. 

Article 4 – Baseline Measurement and Verification.  

4.1 Baseline Methodology: The Parties agree to use the baseline calculation method approved 

by the National Regulatory Authority or market rules for demand response verification-. The chosen 

method is detailed in Annex B. In summary, [for example: the baseline may be the average of the last 

5 similar days’ load during the event period, with highest and lowest days discarded (“5 of 7 baseline”), 

adjusted for weather if needed, and adjusted by an additive factor based on the last hour’s pre-event 

usage]. Annex B provides formulas and examples, and references any official baseline methodology 

documents. Both Parties shall adhere to this method to determine the baseline consumption for each 

DR Event. If the NRA or relevant authority updates or mandates a baseline procedure, Annex B will 

be updated by mutual agreement (or automatically if mandated by law) to remain compliant.  

4.2 Data for Baseline and Performance: DEEPP will ensure that accurate metered data from the 

Portfolio is available for baseline and event periods. Data will typically be aggregated from smart 

meters or sub-meters at each site. The resolution of data collection is [e.g., 1-minute or 5-minute 

intervals] as required. The baseline for an Event shall be computed using data from comparable 

days/times prior to the Event. Operator has the right to access the underlying meter data for 

verification, subject to data privacy law – typically, personal data of end-users will be handled by 

aggregated or anonymized means where possible. Any data exchange shall protect sensitive 

customer data (e.g., through aggregator providing only needed aggregate info, or NDA if individual 

site data must be shared in dispute).  

4.3 Verification of Reductions: After each Event, using the agreed baseline, the Actual Reduction 

delivered by DEEPP will be calculated in kW/kWh. Operator may verify this independently using the 

data provided or via its own meters on the feeder (if applicable). In case of any disagreement in the 

calculated reduction, the Parties will first attempt to resolve it by jointly reviewing the raw data (both 

baseline data and event meter data). If a discrepancy remains (for example, differing interpretations 

of baseline adjustment due to weather or an outlier day), the matter can be referred to an independent 

auditor or verifier for resolution-. The independent verifier could be a third party mutually agreed or 

appointed by the regulator, who will examine data and apply the baseline method impartially. Both 

Parties agree to accept the verifier’s determination of the achieved reduction.  



 

 

 

   

 

4.4 Data Retention: Each Party will retain relevant event and baseline data for at least [__ years] or 

as required by regulation (for instance, some markets require 3 years of records for audit). This 

includes meter readings, event signals and logs, baseline calculation worksheets, etc., to allow for any 

future audits by the regulator or disputes between suppliers and DEEPP regarding balancing (if 

supplier compensation for DR is an issue in some frameworks).  

4.5 Adjustment for Availability: For capacity payments (if any), DEEPP’s performance in tests or 

events will also determine its deemed available capacity. For instance, if in a test or actual event 

DEEPP only delivered 90% of contracted capacity, the Operator may adjust the credited capacity for 

future periods unless DEEPP demonstrates the full capacity later. Annex C or market rules will specify 

if capacity payment is reduced proportionally to average performance or if penalties apply (Article 5 

touches on penalties).  

4.6 Baseline Accuracy and Updates: The Parties will periodically review the baseline methodology’s 

accuracy. If the characteristics of the Portfolio change (e.g., overall consumption patterns shift due to 

new building additions or efficiency improvements), and this consistently biases the baseline too high 

or low, the Parties will discuss good faith adjustments or switching to a more appropriate methodology 

(subject to any needed regulatory approval). The goal is a fair baseline that neither inflates nor unfairly 

diminishes the measured performance.  

4.7 Compliance with Article 17(3)(c) of Directive 2019/944: In executing the above data sharing 

and verification, the Parties acknowledge the requirement for transparent data exchange between 

market participants engaged in aggregation and other stakeholders, ensuring access to data on equal 

and non-discriminatory terms while protecting commercially sensitive and personal data. DEEPP’s 

data provision of aggregated results and the Operator’s use of it shall adhere to data protection laws 

(GDPR) and confidentiality. The baseline and results methodology, being the one approved by 

regulators, ensures a common transparency that all aggregators are subject to, thus fulfilling the 

transparency and fairness criteria. If either party identifies a conflict between these procedures and 

evolving regulations or network codes (e.g., a new standardized baseline or data sharing protocol), 

they will notify the other and cooperate to amend this Agreement accordingly to remain compliant. 

Article 5 – Compensation and Payment.  

5.1 Service Fees: In return for the demand response services, Operator shall pay DEEPP as follows: 

(a) Capacity Payment: A payment of €__ per kW per [month] for the Contracted Capacity that 

DEEPP makes available in the defined availability periods. This yields a monthly capacity fee of 

€[calculation] if DEEPP meets availability requirements. If in a given month DEEPP’s 

demonstrated available capacity (via testing or average of events) is lower, the capacity 

payment will be pro-rated to the lower value. For example, if DEEPP only could provide 90% of 

contracted kW, it gets 90% of the capacity fee that month. (b) Energy Payment: For each DR 

Event, Operator shall pay **€ per kWh** of actual energy reduction delivered (as verified under 

Article 4). If the price is set by a market clearing price or tariff: “the rate per kWh shall be the prevailing 

market price for [balancing energy/peak reduction] for that interval or the regulated tariff specified in 

Annex D.” For instance, if this Agreement is tied to an existing program, the energy payment might 

equal the day-ahead market price during that hour or a predetermined incentive rate of, say, €0./kWh. 



 

 

 

   

 

The specifics are in Annex D. (c) Optional - Activation Payment: In some programs, there’s a 

separate activation fee per event. If applicable: “Operator will pay an event activation fee of € 

for each called Event, to cover DEEPP’s administrative/comfort impacts on participants.” If not part of 

design, leave out.  

5.2 Calculation and Invoice: After each month (or billing period), Operator will calculate the total 

compensation: including any capacity payment (prorated for performance or availability as per test 

results) and the sum of energy payments for each event in that period. Operator will provide a 

statement to DEEPP showing the basis of calculation: listing each Event, the baseline vs actual 

consumption, resulting kWh reduced, and payment due, as well as any capacity credit calculation. 

DEEPP shall review and if any disagreement on calculations, communicate promptly (within [10] days). 

Absent dispute, DEEPP shall issue an invoice for the amount (the Operator’s statement may itself 

serve as invoice in some arrangements, depending on tax requirements). Operator shall pay the 

amount due within 30 days of receiving the invoice/statement. Payments will be made via bank 

transfer to the account designated by DEEPP.  

5.3 Penalties for Non-Delivery: If DEEPP fails to respond to a dispatched Event without reasonable 

cause (like a force majeure or a grid communication failure not its fault), and delivers significantly less 

reduction than instructed (e.g., less than 50% of requested), Operator may apply a penalty or reduce 

future payments as follows: [for example, “if actual reduction is below 90% of requested, capacity 

payment for that month is reduced proportionally or by a penalty factor”]. Or, if the market rules specify 

imbalance charges: since DEEPP as aggregator is effectively taking on an obligation, if it under-

delivers, the TSO might treat it as causing imbalance. Given the independent aggregator model, 

Article 17 of Dir 2019/944 allows for fair compensation mechanisms between aggregator and supplier 

for energy deviations, but that’s outside this bilateral with DSO/TSO. Here, we can say: “If DEEPP’s 

failure to deliver contracted reduction causes the Operator to incur costs (e.g., activating more 

expensive reserves), Operator may charge DEEPP for the cost difference, capped at €__ or limited to 

the amount of compensation DEEPP would have gotten for that event, subject to supporting 

documentation.” Any penalty will be consistent with program rules and not exceed equitable levels so 

as not to deter aggregators unreasonably. [We include this to ensure DEEPP has incentive to perform, 

but also keep it fair. 

5.4 Bonus for Over-Performance: [Optional] If DEEPP delivers more reduction than requested or 

more than contracted capacity in an event upon Operator’s ask (for example, Operator called 100 kW, 

but due to conservatism baseline, DEEPP actually provided 110 kW reduction), generally the extra is 

still useful to Operator. We could either not pay extra (if contract fixed to 100 kW) or pay pro-rata for 

it as energy reduction. Likely, the energy payment covers any kWh reduced, so if they over-deliver, 

those kWh are paid anyway at per kWh rate. But capacity above contract might not be paid unless we 

allow increase of contract. Probably simpler: energy payment covers any actual reduction, so DEEPP 

gets paid for any extra kWh. But no additional capacity payment unless formally increase contract 

capacity through amendment or future procurement.  

5.5 Baseline Integrity and No Double Counting: Operator will not reduce payment due to disputes 

about baseline unless resolved per Article 4’s process. If a Building Owner part of DEEPP’s Portfolio 

separately gets compensated by another scheme for the same reduction (double counting), DEEPP 



 

 

 

   

 

must ensure that doesn’t happen or adjust. (E.g., if some facility is concurrently in another demand 

response program, they shouldn’t be paid twice for one action. In practice, aggregator usually has 

exclusivity with those loads for that service window). DEEPP confirms that the resources providing 

service here are not committed elsewhere for the same time and service (unless integrated). This is 

to avoid Operator paying for negawatts that are also sold to someone else concurrently.  

5.6 Taxes: All payments are stated [exclusive of VAT], and any VAT or applicable taxes will be added 

and handled as per law. Each party is responsible for its own taxes on income. If any new tax is 

imposed specifically on demand response transactions, parties will discuss its handling.  

5.7 Payment Disputes: If part of a payment is in dispute, Operator shall pay the undisputed portion 

by the due date, and the parties shall promptly seek to resolve the dispute (via verification steps or 

independent check). Once resolved, any remaining amount due or refund due will be paid within 15 

days with interest at the default interest rate of [EURIBOR + X%] from original due date if one side 

held it wrongly.  

5.8 Market Evolution: The parties acknowledge that compensation schemes for flexibility may evolve 

(for instance, if a new real-time market is created or if DSO gets authority to pay differently). They 

agree to renegotiate payment terms in good faith to align with any regulatory changes or new market 

structures, ensuring DEEPP is not left uncompensated for value delivered and Operator pays only for 

actual delivered services at fair market value. 

Article 6 – Real-Time Data Access and Communication Systems.  

6.1 Operator Access to Data: To manage the grid effectively during DR events, the Operator may 

require certain real-time or near-real-time data from DEEPP’s Portfolio. DEEPP shall provide the 

Operator with real-time aggregated load measurements of the Portfolio, especially during Events (and 

test events), with a time granularity of [e.g., 1 minute] and a latency not exceeding [e.g., 2 minutes]. 

This allows Operator to see the extent of load drop in progress. If the Operator has a control room 

interface, DEEPP will integrate such that the Operator can see a telemetry feed of “Portfolio 

consumption baseline vs actual” in quasi real-time-. Additionally, the Operator may request device-

level status for critical loads (if applicable), though generally an aggregate is enough. Data sharing will 

respect customer privacy by focusing on aggregate performance; if individual site data is provided for 

analysis, it will be handled confidentially and, where possible, anonymized (for instance, site IDs but 

not names).  

6.2 DEEPP Access to Grid Data: Conversely, the Operator shall provide DEEPP with relevant grid or 

market data needed to optimize performance. For example, if the service is to help with local 

congestion, the Operator might share when/where constraints are expected. If frequency response, 

the Operator provides the frequency measurement or delta signals. If schedule-based, any schedule 

of when events likely, etc. Particularly, Operator will inform DEEPP of any changes in grid conditions 

that could affect baseline or event efficacy (e.g., if a major outage changes normal load flows, etc.). 

Additionally, if Operator expects to call an event, it might give DEEPP a day-ahead advisory when 

possible (non-binding) so DEEPP can prepare its sites.  



 

 

 

   

 

6.3 Communications Infrastructure: DEEPP and Operator will establish a secure communication 

link for dispatch signals and data exchange. This could be through a secure internet API, a dedicated 

communication line, or the national data hub if one exists for flexibility. They will use standard protocols 

(such as IEC 60870-5-104 or OpenADR, as agreed in a technical annex). Both parties are responsible 

for their end of the communication reliability. DEEPP shall keep its gateway and controls operational, 

maintain backup communication method (like cellular modem backup if primary fails), and Operator 

shall have redundancy in sending signals.  

6.4 IT Security: Given that DEEPP’s systems interface with the grid control, both parties commit to 

implementing cybersecurity best practices. DEEPP’s control platform will have authentication, 

encryption for communications, and protections against unauthorized access. Operator will similarly 

ensure that any connection allowed to aggregator does not compromise grid control systems (often 

by isolating aggregator connections on a secure server separate from core SCADA). If either party 

detects a cybersecurity threat or breach related to DR communication, they will inform the other 

immediately and cooperate to mitigate.  

6.5 Maintenance of Systems: Each Party will maintain its systems in good working order. DEEPP 

shall periodically test the communication pathway (e.g., a “ping” or test signal monthly) to confirm that 

signals can be received. Operator shall notify DEEPP of any planned maintenance that might prevent 

dispatch signals from being sent (e.g., if their control system is down for upgrade at some time). If 

communication fails during a potential event, Operator can use backup phone call or SMS to DEEPP’s 

operator as a failsafe. DEEPP will then execute manually if needed.  

6.6 Real-time Coordination: During an ongoing Event, DEEPP’s control center contact will be 

available by phone or online chat to coordinate with Operator’s control room if needed. For example, 

if the Operator sees less reduction than expected halfway through an event, they might call DEEPP to 

inquire or request additional actions. Or if an event can be terminated early, Operator may inform 

DEEPP through official signal and possibly verbally confirm.  

6.7 Compliance and Compatibility: The Parties confirm that the above data access provisions 

comply with national implementation of Electricity Directive rules on data access and do not violate 

any data protection or confidentiality obligations. To the extent some data (like individual smart meter 

data of customers) is needed by Operator, DEEPP will ensure that appropriate consents are in place 

via its agreements with those customers (or rely on relevant legal basis if the DSO is entitled by law 

to meter data for grid management). Both parties commit to safeguarding any personal data 

exchanged, consistent with GDPR – for example, any personal data (like a customer’s identity 

associated with a specific meter reading) should generally not be needed by the Operator for verifying 

aggregated performance, but if needed for audit, it will be handled under Article 8 confidentiality and 

possibly a separate data processing agreement.  

6.8 Interference and Grid Emergencies: Operator reserves the right, in a grid emergency, to directly 

curtail loads if legally empowered (like last-resort disconnection). However, if DEEPP is performing as 

contracted, such drastic action shouldn’t be needed. Operator will normally rely on DEEPP’s actions. 

If Operator does have to take an emergency action that affects DEEPP’s customers (like area 

brownout), it will not treat that as DEEPP non-performance. If anything, DEEPP might not be paid for 



 

 

 

   

 

reduction if it was forced by outage, but also not penalized. The communications re-route in 

emergency: if main systems fail, the Parties have phone procedures to manage (like manual triggering 

of known sheds). 

Article 7 – Compliance with Law and Regulatory Changes.  

7.1 Regulatory Framework: This Agreement is subject to the applicable laws and regulations 

governing demand response and aggregator participation in [Country]. The parties acknowledge the 

framework established by Directive (EU) 2019/944 and related regulations, and the corresponding 

national laws [e.g., national Energy Act, grid code, any demand response program regulations] that 

govern their rights and obligations. Both parties shall maintain any licenses or registrations required 

for participation in these services. DEEPP confirms it is an authorized aggregator (or not prohibited to 

act) under national rules. Operator confirms that it is authorized to procure these flexibility services 

either as part of a regulated program or market mechanism approved by the regulator.  

7.2 Energy Efficiency Directive (EU) 2023/1791: To the extent this Agreement contributes to energy 

efficiency targets (since demand response primarily addresses timing of use, not overall consumption 

reduction, it’s more relevant to Elec Dir 2019/944; but possibly EED encourages demand response in 

terms of reducing peak generation needs). In any case, nothing in this Agreement should conflict with 

energy efficiency obligation schemes or the rights of customers under those schemes. If any customer 

actions under this contract might also count as energy savings (unlikely, since shifting load doesn’t 

necessarily save energy, unless part of efficiency measure), DEEPP and Operator will coordinate to 

ensure no double counting or conflict with EED obligations.  

7.3 Changes in Law: If any change in applicable law, regulation, grid code, or market design materially 

affects the ability of either party to perform or the benefits expected (for example, if a new law requires 

that all demand response go through a centralized market or imposes a cap or floor on payments, or 

introduces new compensation to suppliers for lost volume etc.), the parties shall negotiate in good 

faith to amend this Agreement to comply with the new law while preserving its original economic and 

operational intent as closely as possible. If a regulatory authority (like the national energy regulator or 

a system operator code) issues a directive that requires modifications (e.g., requiring aggregators to 

share information with suppliers or adjustments to baseline, or changes in penalty regime), those will 

be incorporated. We might need to incorporate any required clauses from national grid codes (for 

instance, maybe this contract could be subject to approval by regulator). Both parties agree to 

promptly implement changes mandated by law.  

7.4 Suspension for Legal Cause: If continuing the service or dispatch in a certain way becomes 

illegal or violates a new reg, either party may suspend the affected obligations immediately by notice, 

to the extent needed, while the parties work out a legal compliance solution. For example, if a new 

data privacy rule says some data sharing we do is not allowed without additional consent, we might 

pause sending that specific data until compliance is fixed, but still continue actual DR operations as 

far as safe. Similarly, if an unforeseen conflict arises (say, a supplier to one building raises an issue 

claiming the aggregator’s action causes them imbalance costs that need settlement under new rules), 

the parties will adhere to whatever official mechanism is put in place (like the TSO might implement a 

compensation mechanism between supplier and aggregator as required by Electricity Directive 



 

 

 

   

 

Article 17(4)-(5)). Notably, Dir 2019/944 Art 17(4) says Member States may require compensation to 

suppliers or others if demand response activation causes them costs, but such compensation cannot 

eliminate the aggregator’s value and must be strictly limited. If such compensation scheme is 

implemented, it typically doesn’t involve the DSO directly, but the aggregator in wholesale. 

Regardless, if DEEPP has to pay something to suppliers due to law, that’s outside this contract, but if 

it significantly burdens DEEPP, they might renegotiate participation amount.  

7.5 Permits and Consents: Each party shall obtain and maintain all regulatory consents needed for 

their part: Operator likely already has authority under its license to do this (maybe with regulator’s 

approval of a program). DEEPP if required to register as an independent aggregator or balance service 

provider with TSO or DSO, it shall do so. The parties will also ensure compliance with any consumer 

protection requirements relevant to the end customers. For instance, if any participating consumer is 

a household, DEEPP guarantees it has obtained their explicit agreement to be part of DR and informed 

them of any potential effects (like possible comfort impact, or any incentives flows). Operator will not 

directly interact with those end-users in ways that violate DEEPP’s contract with them or data privacy.  

7.6 Health and Safety: Providing DR should not compromise safety (rarely an issue; maybe if turning 

off power to certain sensitive loads, but DEEPP should not enroll those or have fail-safes). Both parties 

will adhere to safety standards (like not causing outages beyond what’s agreed, etc.). If any site is 

critical (like a hospital), presumably DEEPP wouldn’t include it unless on backup generation for DR. 

But note if any emergency arises, obviously life and grid safety override any obligations.  

7.7 Environmental Laws: This likely doesn’t apply heavily (DR is generally environmentally positive 

by cutting peak, but if using backup diesel generators to reduce grid load, that’s allowed if agreed? 

Many DR programs restrict using on-site diesel gen except maybe as last resort. If DEEPP intends to 

use any on-site generation as part of load reduction strategy, they should disclose and ensure it 

complies with environmental regulations (like air permits for running generators). If such generators 

are used, DEEPP must ensure they meet emission standards and allowed runtime. If any such usage 

becomes regulated (like some countries discourage diesel gen for DR), the Agreement might exclude 

or limit that. Could mention: DEEPP confirms that any load reduction strategy that involves on-site 

generation will abide by environmental permitting, and if future law prohibits use of certain generators 

for DR, DEEPP will exclude them or the parties will adjust accordingly. 

Article 8 – Confidentiality and Data Protection.  

8.1 Confidential Information: The Parties acknowledge that in the course of performing this 

Agreement, each may receive non-public information relating to the other’s business, technology, or 

operations, or relating to customers (collectively, "Confidential Information"). For Operator, 

Confidential Information includes, e.g., information about the grid’s operational status or future grid 

investment plans communicated to DEEPP. For DEEPP, it includes its Portfolio details, control 

strategies, and customer-specific data. Each Party agrees to hold the other’s Confidential Information 

in confidence and not to disclose it to any third party except as permitted in this Agreement. They will 

use the same degree of care as they use to protect their own confidential info (at least a reasonable 

standard of care) to prevent unauthorized use or disclosure.  



 

 

 

   

 

8.2 Permitted Disclosures: A Party may disclose Confidential Information of the other (a) to its 

employees, subcontractors, or affiliates who need to know it for the purpose of this Agreement and 

are bound to confidentiality; (b) to the extent required by law, regulation, or order of a competent 

authority, provided that (if legally allowed) the disclosing party gives prompt notice to the other to seek 

protective order or confidential treatment; (c) to the national regulatory authority or system operator 

or market operator if such disclosure is required in the context of program audits or evaluations (e.g., 

the regulator asks for details of DR performance – these might become part of regulatory reporting, 

usually aggregated though); (d) with the other party’s written consent.  

8.3 Duration of Confidentiality: These confidentiality obligations start from before the signing 

(covering any info exchanged in negotiation) and continue for 3 years after termination of this 

Agreement, or for any longer period required by law (for example, personal data must be kept 

confidential indefinitely under GDPR except as lawfully processed).  

8.4 Data Protection (GDPR): To the extent any personal data (as defined in GDPR) is exchanged, 

both parties are committed to compliance with GDPR. Typically, DEEPP collects personal data of 

building owners/occupants (e.g., energy usage data tied to an address or user). DEEPP is likely the 

controller of that data (it has direct customer relationship). When DEEPP shares data with Operator 

(especially aggregated data is not personal, but if granular per site, maybe personal if a single user 

site), the Operator might become an independent controller or a processor – depending on regulatory 

role. Likely the DSO is authorized by law to process meter data for balancing, etc., making it an 

independent controller for grid operation purposes. The Parties will ensure a lawful basis for any 

personal data exchange: for instance, the Electricity Directive and national law might provide DSOs 

access to meter data for such services, or DEEPP will have customers’ consent (especially if 

residential). They will minimize personal data shared – using aggregated/anonymous data whenever 

possible. If individual site data is needed for validation, it will be kept confidential and used only for 

that purpose. Each party will implement appropriate technical and organizational measures to protect 

personal data (encryption, access control, etc.), and will not retain it longer than necessary. If required, 

the parties will enter a separate Data Processing Agreement specifying roles. For example, if Operator 

is only processing data on DEEPP’s behalf to verify performance, Operator would be a processor; but 

if using it for its own grid analysis, it’s more like independent controller. They should clarify this in an 

annex to satisfy GDPR transparency. Regardless, any personal data breaches or incidents will be 

notified to the other if relevant (and to authorities as required). End-users’ rights (access, deletion, 

etc.) remain with DEEPP for data it collected; if any user contacts Operator for data issues, Operator 

will either handle as required by law (if it’s a controller) or refer to DEEPP if appropriate.  

8.5 Publicity: Neither party will use the other’s name, logo, or make public announcements about the 

specifics of this Agreement without consent, except that DEEPP may reference that it’s providing 

services to the Operator in general marketing terms, and Operator (especially if it’s a regulated entity) 

may need to publish aggregated results (like "X MW of DR contracted") or report to regulators/public 

about its innovative programs. They can do so as long as no sensitive details or personal data are 

revealed.  

8.6 Exceptions: Information is not Confidential if it (i) is or becomes public not due to breach by 

receiver; (ii) was known by the receiving party before disclosure (with proof); (iii) is independently 



 

 

 

   

 

developed by receiving party without reference to confidential info; or (iv) is rightly obtained from a 

third party not under confidentiality duty. Also, aggregate results might not be confidential (e.g., 

publishing that "DEEEP delivered __ MWh of DR this year").  

8.7 Return/Destruction: Upon termination of the Agreement or upon request, each party will return 

or destroy (and certify destruction of) the other’s Confidential Information, except as required to keep 

by law or archive (e.g., Operator might need to keep some records for regulatory compliance; DEEPP 

might retain essential contract performance records). Personal data should be handled according to 

GDPR and the data retention policies stated (i.e., removed when no longer needed).  

8.8 Confidentiality of System Operations: Both parties acknowledge that real-time grid operations 

data and aggregated demand data can be sensitive for security reasons (could reveal vulnerabilities 

if made public). They commit to keep such operational data secure. They also won’t use each other’s 

confidential info for any purpose outside the scope of this Agreement (no unfair commercial use, etc.). 

Article 9 – Liability and Indemnification.  

9.1 Limitation of Liability: Each party shall be liable to the other for direct losses or damages arising 

from breach of this Agreement or negligence in its performance, subject to the following limitations. 

Neither party shall be liable for any indirect, consequential or special damages, including but not 

limited to loss of profit, loss of revenue, loss of opportunity, or punitive damages, arising out of or in 

connection with this Agreement, except to the extent such damages are awarded to a third party in a 

claim covered by an indemnity below. The total liability of each party to the other for all claims arising 

in any contract year shall not exceed €__ (which might correspond to e.g. the total payments in that 

year or a multiple thereof). This cap does not limit payment obligations (Operator’s obligation to pay 

for services or DEEPP’s obligation to pay any penalties under Article 5 or repay overpayments), which 

are considered direct contractual payments. Nor shall the cap or exclusion apply in cases of willful 

misconduct or gross negligence, or breaches of confidentiality or data protection (for which 

regulatory fines could apply beyond contract). For clarity, if DEEPP fails to deliver an event and 

Operator has to activate a more expensive resource, the remedy is as per contract (reduced 

payment/penalty under Article 5) and Operator wouldn’t claim extra damages beyond that, since 

consequential losses are excluded (like system had to pay big cost – though we allowed partial 

compensation to Operator in Article 5.3 as a contract mechanism; we should then not double dip 

through tort claims).  

9.2 Indemnity to Operator: DEEPP shall indemnify, defend and hold harmless the Operator and its 

officers and employees against any third-party claims, liabilities, or costs (including reasonable legal 

fees) arising out of DEEPP’s breach of this Agreement or negligence, to the extent such third-party 

claims are not due to Operator’s own negligence or breach. For example, if a building owner 

(participating customer) sues the Operator claiming that a DR event damaged their equipment or 

business and alleges the Operator’s instructions caused it, but the fault was in DEEPP’s improper 

control strategy or failure to secure customer’s consent, DEEPP should indemnify Operator. Or if a 

DEEPP employee’s error causes a safety issue on the grid, etc. DEEPP’s indemnity does not cover 

how the Operator uses the load drop (like if after drop, Operator still had an outage and someone 



 

 

 

   

 

sues – that’s not DEEPP’s fault). So basically, DEEPP covers Operator for things arising from DEEPP’s 

side of the house.  

9.3 Indemnity to DEEPP: Conversely, Operator shall indemnify, defend and hold harmless DEEPP 

and its officers/employees against any third-party claims or costs arising out of the Operator’s breach 

or negligence. For instance, if due to an Operator’s erroneous dispatch or grid action, a DEEPP client 

suffers damage (say Operator incorrectly triggers a voltage change that harms equipment and they 

sue DEEPP because it was during a DR event, but ultimately it was Operator’s fault in grid operation), 

Operator should indemnify DEEPP. Or if a data breach happens in Operator’s IT exposing DEEPP’s 

customer data and those customers claim damages, Operator covers that because it failed on 

security.  

9.4 Customer Claims and Relationship: The parties acknowledge that DEEPP has direct agreements 

with the end customers participating, and Operator does not. If an end customer raises claims relating 

to a DR event (like equipment damage or dissatisfaction), they would normally address DEEPP via that 

agreement. DEEPP will handle such claims and not pass them to Operator unless Operator’s action 

was clearly at fault. Similarly, if an end-user mistakenly sues Operator for something that is actually 

DEEPP’s responsibility (lack of consent, etc.), Operator will tender that claim to DEEPP to handle (i.e., 

falls under DEEPP’s indemnity above). Both parties will coordinate on responding to any participant 

complaints or inquiries to ensure consistency and quick resolution.  

9.5 Force Majeure: Neither party shall be liable for failure to perform obligations (except payment 

obligations for services already rendered) due to Force Majeure events. Force Majeure is an event 

beyond a party’s reasonable control that it could not have reasonably foreseen or prevented, such as 

natural disasters, war, terrorism, general power blackouts, widespread communication failures, 

government orders, etc. For the Operator, certain grid emergency conditions might be considered 

force majeure if beyond normal operations (though one might argue those are what DR is meant for; 

but e.g. if a massive system collapse means they can’t send signals, that’s force majeure). If a force 

majeure occurs, the affected party shall promptly notify the other describing the event and expected 

duration of impact. They shall use reasonable efforts to mitigate or overcome the event’s effects and 

resume performance as soon as possible. If a force majeure event substantially prevents either party 

from performing key obligations for an extended period (e.g., >30 days), the parties will discuss 

possible termination or adaptation of the Agreement. For example, if a major disaster knocks out half 

of DEEPP’s portfolio, maybe the capacity is reduced or contract suspended. During force majeure, 

payment obligations may be adjusted: e.g., if DEEPP cannot provide capacity due to FM, Operator 

likely doesn’t pay capacity fee (or uses an emergency clause, maybe insurance covers it if any). And 

vice versa if Operator can’t call events because of systems down, they might still pay capacity if DEEPP 

was ready? Typically, no – if grid down due to FM, they might consider that beyond contract’s scope. 

We can say neither party can claim breach for non-performance due to FM but the commercial 

adjustments for long FM can be negotiated.  

9.6 Insurance: Both parties shall maintain adequate insurance coverage as appropriate to their 

operations. DEEPP should have liability insurance (covering any damage it might cause at customer 

sites or to grid equipment if relevant, though the latter is rare – maybe if a sudden reconnect spike? 

minimal risk). Operator likely as a utility already has insurance for its operations including interactions 



 

 

 

   

 

with third parties. If required by Operator, DEEPP will provide proof of insurance (like a general liability 

policy with coverage of at least €__ per event). The existence of insurance does not limit a party’s 

liabilities under this contract except to the extent actual recovery from insurer might offset them.  

9.7 Grid Safety and Emergency: Not exactly liability, but could mention: If at any time the Operator 

believes that continuing or initiating a DR event would endanger grid stability or safety (like if DEEPP’s 

actions are causing unintended voltage issues), it can instruct DEEPP to cease or adjust actions 

immediately, without incurring liability. Similarly, DEEPP can halt an action if it perceives a risk of harm 

to its customers or equipment, but must notify Operator promptly and that might count as partial non-

performance (which would just reduce payment, not breach, if for safety). The overarching principle: 

human safety and grid integrity come first, and neither party will be penalized for prioritizing those 

appropriately. 

Article 10 – Term and Termination.  

10.1 Term: This Agreement shall commence on [Commencement Date] (which might be after any 

required testing/prequalification is done) and shall remain in effect for an initial term of __ years (the 

“Initial Term”), unless terminated earlier in accordance with this Article. After the Initial Term, the 

Agreement may be renewed by mutual written agreement or [automatically renew year-to-year unless 

either party gives at least 3 months’ notice of non-renewal prior to end of the term]. (Given the evolving 

nature of DR programs, often these are year-by-year or multi-year but with regulatory oversight. We 

include a flexible renewal clause if they intend to keep it ongoing.)  

10.2 Termination for Convenience: [This depends on how binding we want it. If this is part of a 

market program, usually either side can exit after giving notice, but might face some consequences if 

mid-season. Possibly allow termination at end of any month with say 30 days notice by either party 

(giving some flexibility). But if DEEPP invested significantly, they might want commitment. Suppose 

we allow the Operator to terminate on [3 months] notice without cause (maybe if program ends), and 

DEEPP can too on notice (maybe after fulfilling seasonal obligations). We could say: "Either party may 

terminate this Agreement at the end of the Initial Term or any renewal term by giving at least 60 days 

written notice prior to the end of the then-current term. Additionally, either party may terminate on [90 

days] notice at any time after the first [12 months] of the Agreement, without penalty, provided that if 

DEEPP has received capacity payments in advance for a period beyond the termination date, it shall 

refund the prorated portion. 

10.3 Termination for Cause: Either party may terminate this Agreement upon written notice to the 

other if the other party commits a material breach of this Agreement and (in the case of a breach 

capable of cure) fails to cure that breach within 30 days after receipt of a notice describing the breach 

and requiring its cure. For example, if DEEPP persistently fails to deliver the contracted service (e.g., 

misses most events or falls below a performance threshold defined in Annex C for reliability), the 

Operator may consider that a material breach and terminate after notice and chance to remedy 

(maybe DEEPP could add more sites to fix capacity, etc.). If Operator fails to pay undisputed amounts 

or repeatedly discriminates or violates terms, DEEPP can terminate likewise. Certain breaches might 

be not curable (like unauthorized disclosure of confidential info causing big harm, or losing required 

license, etc.), in which case termination can be immediate.  



 

 

 

   

 

10.4 Regulatory Termination: If a competent authority or change in law prohibits the continuation of 

this Agreement or demands its termination (for example, regulator decides that DSO must cease 

bilateral DR contracts and shift to a centralized market), either party can terminate with immediate 

effect (or as of the date mandated) by giving written notice along with a description of the regulatory 

requirement. Similarly, if the program under which this was formed is canceled by regulator, Operator 

can terminate  

10.5 Insolvency: Either party may terminate effective immediately if the other party becomes 

insolvent, is unable to pay debts as they fall due, files or has filed against it bankruptcy or similar 

proceedings that are not dismissed in 60 days, or undergoes liquidation, except for solvent 

restructuring. If DEEPP goes bankrupt, likely Operator can terminate because they need a reliable 

provider. If Operator’s scenario  

10.6 Effects of Termination: Upon expiration or termination of this Agreement for any reason, (a) 

Operator shall pay DEEPP for all services properly delivered up to the termination effective date, 

including any Event energy delivered and capacity provided (pro-rated to the termination date). If 

Operator had paid in advance for any period beyond termination, DEEPP shall refund the unearned 

portion. (b) DEEPP shall promptly cease providing services and, if termination is mid-season, may 

need to notify its participating customers that the program is ended. (c) Any confidentiality, liability, 

and indemnity provisions (and any payment obligations for prior events) shall survive termination. 

Also, any clauses necessary for dispute resolution or data retention survive. (d) If termination was due 

to breach by one party, that terminating party retains the right to pursue damages or remedies for that 

breach (subject to limits in Article 9). For example, if DEEPP ended because Operator didn’t pay, 

DEEPP can still sue for unpaid amounts. If Operator ended because DEEPP breached, Operator could 

possibly claim any proven extra costs of replacing the service (though likely limited by our liability 

cap). (e) Return or destruction of confidential info as per Article 8 should be done. (f) If applicable, 

DEEPP will cooperate with Operator to transition any ongoing grid service needs to a different solution 

if requested  

10.7 Suspension: As an alternative to termination, in certain situations a party may suspend 

performance. For instance, if DEEPP loses a chunk of capacity temporarily (maybe equipment failure 

at many sites) but will recover, parties could agree to suspend or reduce obligations instead of 

terminate. Or if Operator’s systems are under maintenance for a month, they might suspend calling 

events (which they can do anyway by simply not calling, but capacity payment might then be 

considered still paid because DEEPP was available). Possibly include: "In lieu of termination for cause, 

if appropriate, the non-breaching party may elect to suspend performance or a portion thereof until 

the breach is cured, by written notice. Such suspension of Operator’s payment or DEEPP’s service 

must be proportionate to the breach and promptly lifted once cured."  

10.8 Force Majeure Termination: If a Force Majeure event as defined lasts longer than [e.g. 3 

months] so that the purpose of the contract is largely frustrated (e.g., if a war or disaster makes DR 

impossible or unnecessary long term), either party may terminate on written notice without liability 

(other than settling up pre-FM obligations), provided they gave the initial FM notice and have been in 

FM continuously. This ensures neither stuck indefinitely under contract conditions that can’t be met 

due to external events. 



 

 

 

   

 

Article 11 – Miscellaneous Provisions.  

11.1 Entire Agreement: This Agreement, including its Annexes (A: Portfolio, B: Baseline Method, C: 

Service Description & Requirements, D: Pricing/market references, E: Contacts, etc.), constitutes the 

entire agreement between the parties with respect to the subject matter and supersedes all prior 

agreements or understandings (whether oral or written) relating to the same. Any amendments or 

modifications to this Agreement must be in writing and signed by both parties.  

11.2 Assignment: Neither party may assign or transfer this Agreement or any of its rights or 

obligations hereunder without the prior written consent of the other party, which shall not be 

unreasonably withheld. However, (a) Operator may assign this Agreement, upon notice to DEEPP, to 

any successor entity that acquires substantially all of Operator’s grid operations or to an affiliate or 

entity assuming the Operator’s role (for example, if DSO responsibilities are transferred by law to 

another company), provided that the assignee agrees in writing to be bound by the terms of this 

Agreement. (b) DEEPP may, with notice, assign this Agreement to an affiliate or as part of a merger 

or sale of its DR business, with Operator’s consent (not to be unreasonably withheld, conditioned on 

proposed assignee having the technical and financial capability to perform). Any attempted 

assignment without required consent is void. This Agreement shall bind and benefit the permitted 

successors and assigns.  

11.3 No Waiver: The failure of either party to enforce any provision or to exercise any right under this 

Agreement shall not be a waiver of that provision or right, nor shall a waiver of one breach or default 

be deemed a waiver of any later breach or default. Any waiver must be explicit and in writing to be 

effective.  

11.4 Relationship of Parties: The relationship of the parties under this Agreement is that of 

independent contracting entities. Nothing in this Agreement shall be construed to create any 

partnership, joint venture, or agency relationship. Neither party has authority to bind the other in any 

way without express written consent. DEEPP is responsible for its own taxes, employee wages, and 

benefits, etc., as an independent entity.  

11.5 Third-Party Beneficiaries: This Agreement is not intended to confer any rights or remedies 

upon any person other than the parties and their permitted successors. In particular, the building 

owners or end customers are not parties to this Agreement and have no direct rights hereunder (their 

rights are via their contract with DEEPP and any general regulatory protections). Only the contracting 

parties may enforce the terms.  

11.6 Governing Law and Dispute Resolution: This Agreement shall be governed by and construed 

in accordance with the laws of [Country], without regard to its conflict of law principles. Any dispute, 

controversy or claim arising out of or relating to this Agreement, or the breach or validity thereof, that 

cannot be resolved amicably through senior management negotiation within 30 days of notice of 

dispute, shall be resolved by [the courts of city/an arbitration]. If arbitration: "by final and binding 

arbitration under the auspices of [Arbitration Institution] according to its rules, held in [City], [Country], 

in [language]. The arbitral tribunal shall consist of [one/three] arbitrator(s) with expertise in energy 

contracts. Judgment on the award may be entered in any court of competent jurisdiction." If using 



 

 

 

   

 

courts: specify maybe that local courts have jurisdiction. Because DEEPP might be private but 

Operator might be state or regulated, sometimes disputes with a regulator could be subject to 

regulator’s dispute resolution process or energy agency. We may also mention that the national 

regulatory authority could have jurisdiction on certain disputes (like aggregator vs DSO fairness might 

have a complaint route). Possibly: "Nothing in this section shall restrict either party’s right to file a 

complaint or seek relief from the national energy regulator or other competent authority with 

jurisdiction over aspects of this Agreement, as provided by law (for example, if DEEPP believes 

Operator has discriminated contrary to Elec Dir rules, it may approach regulator).  

11.7 Language: The governing language of this Agreement is [English/Greek/etc.]. All notices and 

communications will be in that language. If this Agreement is translated into another language, the 

[English] version shall prevail in interpretation.  

11.8 Notices: All notices or other communications required or permitted by this Agreement shall be 

in writing and shall be delivered to the respective parties at the addresses specified below (or such 

other address as a party may designate by written notice to the other). Notices shall be deemed given 

(i) when delivered by hand or courier service (with proof of delivery obtained), (ii) when sent by 

electronic email and receipt is confirmed by the receiving party (an automatic read receipt or a reply 

email suffices), or (iii) three business days after being deposited in postal mail (airmail if international) 

with postage prepaid, if also followed by an email notice for promptness. The initial contact and 

address for notices are set forth in Annex E.  

11.9 Severability: If any provision of this Agreement is held to be invalid, illegal, or unenforceable by 

a court or authority of competent jurisdiction, that provision shall be deemed modified to the minimum 

extent necessary to make it valid and enforceable, and if no feasible modification can make it valid, it 

shall be severed from this Agreement. In any event, the remaining provisions shall continue in full 

force and effect. The parties will negotiate in good faith to replace any invalid provision with a valid 

one that as closely as possible reflects the original intent and economic effect.  

11.10 Priority of Documents: In case of any conflict between the main body of this Agreement and 

an Annex or other attachment, the main body of this Agreement shall prevail unless the Annex 

explicitly states that it overrides a specific clause of the main body (for example, technical rules in 

Annex might refine generic obligations in main text). Both parties should clarify any such discrepancy 

when noticed.  

11.11 Counterparts: This Agreement may be executed in multiple counterparts, each of which shall 

be deemed an original, and all of which together shall constitute one and the same instrument. 

Signatures delivered via electronic means (PDF scan or electronic signature platform) are considered 

binding as original signatures. 

IN WITNESS WHEREOF, the parties, each by their duly authorized representative, have executed and 

delivered this Grid Services Agreement as of the date first above written. 

 



 

 

 

   

 

5.5 Data Sharing and Consent Agreement – DEEPP ⇄ 
End User 

Preamble: This Data Sharing and Consent Agreement (“Agreement”) is entered into on [Date] 

between DEEPP Ltd. (“DEEPP”), a company providing energy efficiency and demand management 

services, and [Name of End User] (the “End User”), the individual or entity occupying or owning the 

premises at [Address] that benefits from DEEPP’s services. 

Whereas, DEEPP has implemented or will implement energy-saving measures and smart devices at 

the End User’s premises as part of a Decentralized Energy Efficiency Power Plant (DEEPP) program 

(or similar energy service); 

Whereas, effective delivery of these services requires collection and processing of the End User’s 

energy usage data (and possibly other related data from IoT devices or smart appliances) to monitor 

savings and manage demand response; 

Whereas, DEEPP is committed to handling such data in compliance with the EU General Data 

Protection Regulation (GDPR) and applicable privacy laws, ensuring the End User’s rights are 

protected; 

Now, therefore, the End User grants consent and the parties agree to the following terms governing 

data sharing and use: 

Article 1 – Definitions. For purposes of this Agreement: “Personal Data” means any information 

relating to an identified or identifiable natural person, as defined in GDPR, which may include energy 

consumption data linked to the End User or occupants, and contact or identifying details provided by 

End User. “Energy Data” means information about electricity or other energy usage at the End User’s 

premises, collected via smart meters, sub-meters, sensors, or other devices, including real-time load 

data, historical consumption, and any related metadata (e.g., timestamps, device identifiers). 

“Processing” means any operation performed on Personal Data, such as collection, recording, 

organizing, analyzing, storing, transmitting, or deleting. “Purpose” refers to the uses of data by DEEPP 

detailed in Article 3 of this Agreement. Other terms like “Controller”, “Processor”, “Data Subject” shall 

have the meanings given in GDPR. 

 

Article 2 – Data to be Collected. The End User understands and acknowledges that DEEPP (directly 

or through its technology partners) will collect and process certain data from the End User’s premises 

and systems, including:  

2.1 Energy Consumption Data: Measurements of electricity (and/or gas/heat, if applicable) usage 

over time as recorded by the smart meter or DEEPP-installed monitoring devices. This typically 

includes interval data (e.g., usage in kWh every 15 minutes) as well as aggregate totals.  



 

 

 

   

 

2.2 Device and Sensor Data: Data from any IoT sensors or smart devices installed as part of the 

energy efficiency measures (for example, temperature sensors, motion sensors, smart thermostat 

settings, HVAC operational data). These provide context to energy usage (e.g., indoor temperature 

correlating with heating energy use).  

2.3 Identifiers and Technical Info: Information such as meter ID numbers, device IDs, or IP 

addresses used by the monitoring equipment, which may be needed to pull data from the devices. 

Also, building or unit identifiers to map data to the location.  

2.4 User-Provided Information: Any preferences or settings the End User provides related to the 

service (e.g., preferred temperature ranges, demand response opt-in times), and basic personal 

details like contact name, email, or phone number for communications and notifications. DEEPP will 

minimize collection of Personal Data to only what is relevant for the stated Purpose. For example, 

granular occupancy information may be inferred (like motion sensing) but DEEPP will not collect 

sensitive personal lifestyle data beyond energy-related parameters. 

Article 3 – Purpose of Data Processing. The End User’s data will be used by DEEPP strictly for the 

following purposes, in relation to the energy efficiency services provided:  

3.1 Performance Optimization: To analyze and understand energy consumption patterns at the 

premises, enabling DEEPP to optimize the operation of installed equipment (e.g., adjust HVAC 

schedules or lighting based on usage) and to ensure promised energy savings are achieved.  

3.2 Measurement and Verification (M&V): To measure the energy savings achieved compared to 

baseline usage, and to verify performance under the Energy Savings Agreement. This involves 

comparing metered data to historical baselines and calculating reductions, which may be used for 

reporting or issuing energy savings certificates.  

3.3 Demand Response and Flexibility: If the End User is participating in demand response events 

(temporary load reductions during peak grid times), DEEPP will use real-time meter data to remotely 

adjust usage (with prior agreed parameters) and to verify the reduction delivered during such events.  

3.4 Feedback and Reporting: To provide the End User with insights, reports, or alerts regarding their 

energy usage and savings. For example, DEEPP may present monthly energy performance reports, 

identify anomalies (like unusually high consumption), or send tips for further savings.  

3.5 Maintenance and Support: DEEPP may process data to detect device malfunctions or 

inefficiencies (e.g., a sensor indicates a heat pump running continuously, suggesting a maintenance 

issue) and to guide maintenance personnel.  

3.6 Compliance and Program Requirements: If the project is part of a regulatory program or 

financed via a bank, certain aggregated results must be reported (e.g., total kWh saved). DEEPP will 

use data to fulfill such legitimate reporting obligations, but usually in aggregated form without personal 

identifiers (see Article 5 on sharing).  



 

 

 

   

 

3.7 Improvement of Services: DEEPP may internally use the data (anonymized where possible) to 

improve its algorithms, such as refining energy-saving strategies or improving predictive models of 

consumption. Personal Data will not be used for any unrelated marketing or provided to third parties 

for their own use without separate consent. Specifically, DEEPP will NOT: profile the End User for 

advertising, sell the data to data brokers, or use it to infer non-energy related characteristics (like 

household income or habits for commercial marketing). The legal basis for processing the data is 

primarily the End User’s consent (as given by entering this Agreement) for the above purposes (GDPR 

Art.6(1)(a)), and, where applicable, the necessity for performance of the service contract (Art.6(1)(b)) 

since these data uses are integral to delivering the energy savings service. 

Article 4 – Consent and Rights of the End User.  

4.1 Consent Granted: By signing or affirmatively agreeing to this Agreement, the End User freely and 

explicitly consents to the collection and processing of the data types listed in Article 2 for the purposes 

specified in Article 3 by DEEPP and its authorized processors. The End User acknowledges that such 

processing is necessary for DEEPP to provide the intended energy savings and demand response 

services.  

4.2 Right to Withdraw: The End User has the right to withdraw this consent at any time, in whole or 

in part, by contacting DEEPP at [contact info]. Withdrawal of consent will not affect the lawfulness of 

processing already carried out, but upon withdrawal DEEPP will cease the processing of the End 

User’s Personal Data for the future. The End User understands that if consent for essential data (like 

energy meter data) is withdrawn, DEEPP may be unable to continue providing certain services or 

performance guarantees, and such an event may be handled as per the Energy Savings Agreement 

(for example, services may be suspended or the performance guarantee may become void if data 

access is revoked). DEEPP will inform the End User of any service implications if consent is withdrawn.  

4.3 Access and Correction: The End User has the right to obtain confirmation of whether DEEPP is 

processing their Personal Data, and to access that data (receiving a copy in a common electronic 

format). The End User may request correction of any inaccurate data (for example, if contact 

information is wrong or if they notice an obvious meter data error, though raw meter values typically 

come from devices). DEEPP will promptly rectify any incorrect information upon such request.  

4.4 Erasure and Restriction: The End User may under certain circumstances request deletion of 

their Personal Data (“right to be forgotten”). For instance, if the End User permanently leaves the 

premises or terminates services, they can ask DEEPP to erase Personal Data that is no longer 

necessary. DEEPP will comply unless it is required to keep certain data (e.g., for legal/reporting 

obligations or evidence of delivered savings for a defined retention period). Alternatively, the End User 

may request a restriction on processing (e.g., if they contest the accuracy of data or the necessity of 

processing, to pause processing in some areas).  

4.5 Data Portability: To the extent applicable, the End User may request DEEPP to provide them or 

a third party they designate with the energy consumption data that the End User has provided or that 

was generated by the End User’s actions, in a structured, commonly used machine-readable format 



 

 

 

   

 

(e.g., a CSV file of hourly usage). For example, if the End User moves and wants to take their historical 

usage profile to another service, DEEPP will accommodate if feasible.  

4.6 Objection: The End User has the right to object, on grounds relating to their particular situation, 

to any processing of Personal Data that is based on DEEPP’s legitimate interests (Art.6(1)(f) GDPR). 

However, the processing described here is primarily based on consent/contract. If DEEPP were to 

ever use data for additional analytics under legitimate interest, End User can object and DEEPP would 

then either stop or demonstrate compelling grounds.  

4.7 Responses to Rights Requests: DEEPP will respond to any End User request concerning their 

GDPR rights (access, rectification, deletion, etc.) within one month of receipt (extendable by two 

months if necessary due to complexity, with notice to End User). There is generally no fee for such 

requests unless they are manifestly unfounded or excessive, in which case DEEPP may charge a 

reasonable fee or refuse (but would justify the refusal).  

4.8 Complaints: If the End User believes their data protection rights have been violated, they may 

lodge a complaint with a supervisory authority (such as the Data Protection Authority in their country). 

DEEPP encourages the End User to contact DEEPP’s Data Protection Officer (DPO) or customer 

service first to resolve any issues amicably. The contact for data protection inquiries is: [DPO 

name/contact or general privacy email]. 

Article 5 – Data Sharing with Third Parties.  

5.1 Service Providers (Processors): The End User’s data may be shared with third-party service 

providers strictly for the purposes outlined. These include, for instance: a cloud data storage provider 

where meter data is stored, data analytics companies that assist DEEPP in analyzing consumption 

(e.g., applying algorithms to detect savings), or communications providers for sending alerts. Such 

providers process data on DEEPP’s behalf and under DEEPP’s instructions. DEEPP will have GDPR-

compliant Data Processing Agreements in place with any such processors, requiring confidentiality, 

appropriate security measures, and no further use of the data for their own purposes.  

5.2 Grid Operators and Authorities: In some cases, it may be necessary to share certain data with 

other energy sector participants or authorities: for example, if DEEPP coordinates demand response 

with the local Distribution System Operator (DSO) or participates in a national energy savings 

obligation scheme, aggregated results or verification data might be provided. When fulfilling such 

obligations, DEEPP will prefer to share data in an aggregated or anonymized form that does not 

identify the End User personally. If individual consumption data needs to be confirmed by a DSO or 

auditor (e.g., for issuing an energy savings certificate), DEEPP will ensure that those recipients are 

bound by confidentiality and legal obligations to protect the data. Typically, DSOs already handle 

meter data under strict regulations, and any transfer will be consistent with energy data access rules 

under the Electricity Directive and national law (which generally require End User consent or legal 

mandate for sharing with third parties like DSOs). By this Agreement, the End User authorizes DEEPP 

to exchange necessary meter data with the DSO or energy supplier to the extent required for the 

services (for example, to retrieve automated meter readings or to confirm baseline usage), in line with 

applicable law.  



 

 

 

   

 

5.3 Research and Development: DEEPP might desire to use anonymized or aggregated data to 

contribute to research on energy efficiency (like publishing trends or contributing to public studies). 

In such cases, all personal identifiers are removed such that the data can no longer be linked to the 

End User. Anonymized data is not considered Personal Data and can be shared freely; the End User 

agrees that DEEPP may use data in this anonymized form for legitimate purposes (improving 

algorithms, demonstrating program success, etc.).  

5.4 Legal Requirements: If DEEPP is compelled by law or regulatory directive to provide End User’s 

data to a public authority (for example, under an investigation or a statutory reporting requirement), 

DEEPP will notify the End User in advance, unless prohibited by law, and will only provide the minimum 

data necessary to comply with the law.  

5.5 No Commercial Selling: DEEPP will not sell, rent, or trade the End User’s Personal Data to third 

parties for commercial purposes unrelated to the services. The data will not be used by or shared with 

advertisers or unrelated business partners without separate explicit consent from the End User.  

5.6 International Transfer: DEEPP will primarily process data within the EU/EEA. If any data transfer 

outside the EEA is necessary (for example, if a cloud server or sub-processor is in the US), DEEPP 

will ensure such transfer is lawful under GDPR Chapter V, by using mechanisms like European 

Commission Standard Contractual Clauses (SCCs) or transferring only to countries with an Adequacy 

Decision. DEEPP will inform the End User if their data is stored or accessed outside the EEA and what 

safeguards are in place.  

5.7 End User’s Own Sharing: For completeness, note that the End User might have access to their 

own data through DEEPP’s reports or a dashboard. The End User can choose to share those reports 

with third parties (like a consultant or friend), but that is under the End User’s control and outside 

DEEPP’s responsibility. DEEPP will treat any authorized representative of the End User (if they’ve 

designated one) as entitled to access the data per End User’s direction. 

Article 6 – Data Security and Protection Measures.  

6.1 Security Measures: DEEPP commits to implementing appropriate technical and organizational 

measures to ensure a level of security appropriate to the risk to End User’s Personal Data. This 

includes measures such as: encryption of data in transit and at rest (so that energy data transmitted 

from the meter to DEEPP’s servers is encrypted, and sensitive databases are encrypted or tokenized); 

access controls and authentication (ensuring only authorized DEEPP personnel or processors can 

access identifiable data, on a need-to-know basis); regular security audits and monitoring of systems 

for potential vulnerabilities or intrusions; and backup procedures and the ability to restore data in case 

of technical incidents. DEEPP also ensures that any device installed at the premises that collects data 

has secure firmware and does not expose an interface that could be misused by unauthorized parties.  

6.2 Confidentiality: DEEPP’s employees and any staff of its processors who have access to the End 

User’s Personal Data are subject to confidentiality obligations. They are trained in data protection and 

will not access or use the data except as needed to perform their duties in line with the stated 

purposes.  



 

 

 

   

 

6.3 Data Minimization: DEEPP will only collect data that is relevant and necessary. If high-frequency 

data is not needed for the service, DEEPP might configure devices to collect at a reasonable interval. 

DEEPP will periodically review the data it holds and either anonymize or delete any data that is no 

longer needed for the original purposes (unless required to keep for legal reasons). For example, raw 

high-resolution data older than [X years] might be aggregated and the detailed version deleted, 

keeping only what’s needed for long-term benchmarking or regulatory evidence.  

6.4 Data Retention: Personal Data will be retained for the duration of the End User’s participation in 

DEEPP’s services. After the end of the service relationship (for instance, if the End User opts out of 

the program or moves away), DEEPP will retain Personal Data only for as long as necessary to fulfill 

any remaining obligations or as required by law. Typically, DEEPP might keep data for a short period 

post-termination in case of any discrepancies or final reporting (for example, retaining the last year of 

data to finalize a savings report or to provide to a financer if needed). Beyond that, identifiable data 

will be erased or anonymized within [e.g., 6 months] after service termination. Any data that must be 

kept longer due to legal obligation (e.g., accounting records including maybe aggregated usage for 

issuance of certificates, which might need storing for, say, 10 years under some energy obligation 

scheme audit rules) will be kept securely and only used for that law-mandated purpose.  

6.5 Breach Notification: In the unlikely event of a personal data breach (such as unauthorized access, 

hacking, or significant data loss) that is likely to result in a high risk to the End User’s rights and 

freedoms, DEEPP will notify the End User without undue delay. DEEPP will also fulfill any regulator 

notification duties under GDPR Article 33/34. The notification to the End User will describe in clear 

language the nature of the breach, likely consequences, measures DEEPP is taking to mitigate it, and 

advice for the End User to protect themselves (if relevant). DEEPP will coordinate with the End User 

and authorities to manage the incident transparently.  

6.6 Joint Controller / Processor clarification: DEEPP is considered the data controller for the 

Personal Data processed under this Agreement, determining the purposes and means of processing. 

The End User acknowledges that DEEPP’s data processing is primarily based on consent/contract as 

described. The DSO or other third-party recipients might be independent controllers of any data they 

receive (for example, the DSO reading the meter is a controller under energy law, but DEEPP 

obtaining that meter data for its service means DEEPP is also a controller for its use). If needed, DEEPP 

can provide additional info on the roles of each party in data handling.  

6.7 Privacy by Design: DEEPP affirms that it has designed its systems and processes with privacy in 

mind (privacy by design and default). By default, only data necessary for each specific purpose is 

processed, and features are built to allow easy honoring of data subject rights (such as an export 

function to gather all of an End User’s data, or a deletion function). 

Article 7 – Miscellaneous.  

7.1 No Impact on Energy Contract: This Agreement solely addresses data usage for DEEPP’s 

services. It does not modify any energy supply contract the End User has with an energy supplier or 

utility. The End User remains responsible for their utility bills and interactions with their energy 



 

 

 

   

 

provider. Any data flows to that provider remain governed by those relationships (although DEEPP 

might interface with the provider or DSO to get data as authorized above).  

7.2 Non-Participation: The End User is free not to enter this Data Sharing Agreement; however, the 

End User acknowledges that without sharing energy data, DEEPP cannot provide the energy savings 

performance-based service. If the End User chooses not to consent or withdraws consent, DEEPP 

may need to terminate or adjust the related service agreement (potentially reverting the End User to 

standard energy usage without DEEPP optimizations and any associated financing arrangements 

would need settlement as per the ESA). This will be handled in accordance with the terms of the ESA 

or service contract.  

7.3 Amendments: Any amendments to this Agreement (such as expansion of data collected or new 

purposes) will require obtaining the End User’s consent to the changes, except as required by law. 

DEEPP may contact the End User for new consent if a new data category (not originally contemplated) 

becomes necessary or if a new significant purpose arises. Minor changes or clarifications that do not 

broaden processing may be communicated, but material changes will follow consent rules.  

7.4 Governing Law: This Agreement shall be governed by and construed in accordance with the laws 

of [Country], without prejudice to any mandatory data protection laws of the End User’s residence if 

they are in another EU country. This does not limit the End User’s rights under GDPR and related local 

laws.  

7.5 Dispute Resolution: Any disputes arising from this Agreement or DEEPP’s handling of Personal 

Data should first be attempted to be resolved amicably by contacting DEEPP’s support or DPO. If 

unresolved, either party may seek resolution through competent data protection authorities or courts. 

The End User also has the right to seek judicial remedy for infringement of rights under GDPR as per 

Art.79 GDPR.  

7.6 Severability: If any provision of this Agreement is found to be invalid or unenforceable, that 

provision will be limited or eliminated to the minimum extent necessary, and the remainder of the 

Agreement shall remain in full force and effect. DEEPP and End User will in good faith negotiate a 

valid and enforceable provision to replace the invalid one, reflecting the intent of the original.  

7.7 Language: This Agreement is provided in [English and language of user]. In case of differences, 

the [End User’s local language] version shall prevail for the End User’s understanding, but both 

language versions are meant to be consistent with GDPR obligations.  

7.8 Acknowledgement: The End User acknowledges having read and understood this Agreement, 

including the types of data collected and the purposes of processing, and by signing below (or 

electronically agreeing) they freely give informed consent to such data processing. 

End User (Data Subject) Consent: I, the End User, hereby consent to the collection and use of my 

data by DEEPP as described above. I understand my rights and how to exercise them. 

End User: _________________________  Date: ________  



 

 

 

   

 

DEEPP (Authorized Representative): _________________________  Date: ________  

5.6 Verification Services Agreement – DEEPP ⇄ Third-
Party Verifier 

Preamble: This Verification Services Agreement (“Agreement”) is made on [Date] between DEEPP 

Ltd. (“Client” or “DEEPP”), a company aggregating energy efficiency projects under the DEEPP 

model, and ____________ (the “Verifier”), an independent third-party verification firm with expertise in 

energy performance measurement (“TPV”). 

Whereas, DEEPP is implementing energy efficiency improvements and demand-side management 

across multiple buildings, and must measure and verify the energy savings and performance in order 

to fulfill its obligations to building owners, financial partners, and compliance programs; 

Whereas, the Verifier specializes in measurement and verification (“M&V”) of energy savings and is 

familiar with protocols such as the International Performance Measurement and Verification Protocol 

(IPMVP) and relevant European standards (e.g., ISO 50015); 

Whereas, the parties wish to establish the terms under which the Verifier will independently verify 

energy savings and demand response performance for DEEPP’s projects, to ensure impartial and 

credible results (notably for any Energy Savings Certificates issuance or compliance with EED 

Article 9(9) requiring independent verification for obligation schemes); 

Now, therefore, in consideration of the mutual promises and covenants herein, the parties agree as 

follows: 

Article 1 – Scope of Verification Services. The Verifier shall perform professional verification 

services for DEEPP’s energy efficiency project portfolio, as further detailed in Annex A (which lists the 

projects or sites, the types of measures implemented, and the specific parameters to verify). The core 

services include:  

1.1 Baseline Validation: Review and confirm the Baseline energy consumption figures for each 

project/site as determined by DEEPP (or its ESCO partners). This includes examining the data and 

methodology used to establish pre-project baselines (historical energy usage, adjustments for 

weather, occupancy, production levels, etc.) and ensuring they are in line with IPMVP or applicable 

standards. If no prior audit exists, the Verifier may conduct an initial site energy audit or survey to 

establish baseline conditions and identify key drivers of consumption.  

1.2 M&V Plan Review: The Verifier shall review the Measurement & Verification Plan for each 

project (which should outline how savings will be measured, what metering is in place, how 

adjustments will be made) and recommend any improvements or approve it as consistent with best 

practices. The M&V Plan typically follows an IPMVP option (A, B, C, or D) appropriate for the project; 

the Verifier ensures the chosen option is suitable and all necessary data will be collected.  



 

 

 

   

 

1.3 Performance Monitoring and Data Collection: The Verifier will independently collect or receive 

from DEEPP the relevant measured data over the reporting period. This may involve getting direct 

read-only access to metering systems or IoT platforms, or periodically receiving data exports (with 

any necessary authentication to ensure data integrity). The data includes consumption measurements 

(electricity, fuel, etc.) from both baseline and post-implementation periods, and any relevant 

independent variables (weather data, occupancy records, production volumes) used for adjustments. 

The Verifier may also deploy their own temporary measurement instruments for spot checks or short-

term metering if needed for verification (for example, measuring a random sample of equipment power 

draw to confirm reported savings). 

1.4 Savings Calculation and Verification: For each reporting period (e.g., monthly, quarterly, or 

annually as specified in Annex B – likely annually for formal verification, possibly with preliminary 

shorter interval checks), the Verifier shall calculate the actual energy savings achieved, using the 

agreed M&V method. This includes making baseline adjustments for factors such as weather 

normalization (using regression models or degree-days), changes in building use, or any other 

parameters listed in the M&V Plan. The Verifier will compare the adjusted baseline consumption to 

the actual measured consumption to determine savings in physical units (kWh, m³ gas, etc.) and, if 

needed, in monetary or CO₂ terms. 

1.5 Site Inspections and Audits: The Verifier shall conduct on-site inspections at a sample of the 

project sites (or all sites, if feasible/required), to verify that the efficiency measures reported by DEEPP 

are indeed installed and operational as claimed, and that no confounding changes have occurred. For 

example, verifying model numbers of installed equipment, checking that a decommissioned system is 

no longer in use, or ensuring no new loads have been added without proper adjustment. The 

frequency and sampling of site visits are set out in Annex A (e.g., “visit each major site annually, and 

smaller sites on a rotating 3-year cycle, or more often if issues suspected”). During site visits, the 

Verifier may interview facility managers or occupants to confirm operational schedules and usage 

patterns. 

1.6 Demand Response Verification: Where DEEPP’s model also includes demand response events 

(grid services), the Verifier will also verify those performance results. Specifically, for any demand 

response events claimed, the Verifier will confirm the baseline methodology for the event (consistent 

with the Grid Services Agreement’s baseline rules), verify the data showing load reduction during 

events, and certify the demand reduction achieved (kW and kWh). This ensures that any payments or 

credits for demand response are backed by independent verification similarly to energy savings. 

1.7 Reporting and Certification: The Verifier shall produce Verification Reports for DEEPP. Typically, 

an Annual Verification Report summarizing for each project and in aggregate: the baseline vs actual 

consumption, the savings achieved (absolute and percentage), and a statement of whether the 

savings meet or fall short of the guaranteed savings (if any). Each report will detail the methodologies 

applied, any adjustments made, any uncertainties or measurement errors, and confirm compliance 

with EED Annex V and applicable guidelines that savings be demonstrable and audited. If applicable 

to a white certificate or obligation scheme, the Verifier’s report will include all information required by 

the scheme’s authority (like project reference, years of savings counted, etc.), essentially functioning 

as an Energy Savings Certificate or an input to get one issued. The Verifier will sign off on a formal 



 

 

 

   

 

certificate or letter for each site or the portfolio, attesting to the savings achieved in the period, suitable 

for submission to financiers or authorities. 

1.8 Communication: The Verifier will hold a kick-off meeting and periodic meetings with DEEPP to 

align on schedules and data transfer. If interim results indicate issues (e.g., savings underperforming), 

the Verifier will promptly communicate this to DEEPP so that DEEPP can investigate causes (though 

the Verifier remains independent, early warnings can help avoid disputes or last-minute surprises). 

The Verifier may also be asked to present findings to third parties: for instance, explaining the 

verification results to a financial institution that provided a loan, or to a government body auditing an 

obligation scheme. The Verifier agrees to reasonably support such communications, with DEEPP’s 

coordination. 

1.9 Scope Boundaries: The Verifier is not responsible for designing or guaranteeing the savings 

themselves, only for measuring and validating them. The Verifier will not perform any remedial actions 

– if a shortfall is found, it’s DEEPP’s responsibility to address it with its ESCO or adjust operations. The 

Verifier also is not providing engineering consulting beyond the verification tasks – any 

recommendations it provides (like suggestions to improve M&V plan) are ancillary. The independence 

of the Verifier shall be maintained: while DEEPP can provide input and clarify project details, the 

Verifier’s conclusions in reports are its own and not subject to alteration by DEEPP (aside from factual 

corrections). 

Article 2 – Standards and Protocols. 

2.1 M&V Protocol Compliance: The Verifier shall conduct all services in accordance with recognized 

protocols, chiefly the IPMVP (International Performance Measurement and Verification Protocol), 

as well as CEN standards such as EN 16247 (if applicable for audit) and ISO 50015 for measurement 

and verification of energy performance. Annex B specifies which IPMVP option is used for each project 

(e.g., Option C Whole Facility for whole-building retrofits, Option A Partial Measurement for specific 

equipment, etc.). The Verifier will ensure that its approach to verification is consistent with these 

options. For instance, if Option C is used, baseline and reporting period energy is measured at the 

utility meter and correlated with independent variables (like weather) using regression. The Verifier 

will adhere to the statistical confidence and precision guidelines recommended (like trying to achieve 

e.g. 90% confidence / ±10% precision in savings determination if feasible). 

2.2 EED and Regulatory Alignment: The Verification services shall be carried out with an 

understanding of relevant EU directives and national legislation. Specifically, Directive 

(EU) 2023/1791 (Energy Efficiency Directive) Article 9(9) which requires independent verification of 

energy savings in obligation schemes and any national laws implementing that. The Verifier will 

incorporate any required elements from Annex V of EED (e.g., ensuring that calculations take into 

account additionality, adjust for double counting, etc.). Similarly, if white certificate (ESC) schemes in 

the country have specific M&V guidelines (like deemed savings or certain formulas), the Verifier will 

apply those rules. Annex B can list any scheme-specific protocols (e.g., the Italian “Guidelines for 

Energy Efficiency Credits” or French “PPMVP” if relevant). 



 

 

 

   

 

2.3 Independence and Objectivity: The Verifier attests that it is independent from DEEPP and the 

ESCOs performing the retrofits. It has no financial interest in the project outcomes beyond this 

verification fee. Its personnel are not concurrently employed by DEEPP or any project contractors, 

nor do they have any conflict of interest (if any potential conflict exists, it’s disclosed in Annex D and 

mitigated). This independence is crucial for credibility, especially since these results may be used for 

compliance or financing decisions. The Verifier will maintain impartiality and objectivity in all findings. 

Should the Verifier find discrepancies or suspect any data manipulation, it will investigate and report 

accordingly (e.g., if it finds that baseline was inflated or equipment not performing, it will note that). 

2.4 Use of Data and Privacy: The Verifier will be provided access to certain data which may include 

facility energy usage data, possibly some personal data of building occupants or staff (like if verifying 

occupancy-related adjustments). The Verifier shall treat all such data as confidential (per Article 5) 

and ensure compliance with GDPR if any personal data is processed. Typically, energy data tied to a 

building could be considered personal if it’s a household; the Verifier processes it under the authority 

given by the End User’s consent via DEEPP (the End Users have consented to third-party verification 

per Data Sharing Agreement) or under legitimate interest for verification in a scheme. The Verifier will 

only use the data for purposes of verification and not for other ends. If needed, the Verifier can 

anonymize data in its reports (though typically site-specific results are needed, but external reports 

might aggregate them). 

2.5 Calibration and Uncertainty: The Verifier shall verify that any measurement equipment used 

(whether by DEEPP or its own) is properly calibrated and within valid calibration period. If the Verifier 

uses its own meters or data loggers for spot measurements, it ensures they comply with accuracy 

class suitable for the measurement (like ±1% for power measurements). The Verifier shall account for 

possible measurement uncertainty in its calculations (e.g., performing error propagation analysis if 

needed and stating confidence intervals for savings estimates). If the uncertainty is high relative to 

claimed savings, the Verifier will flag this issue. 

2.6 Documentation and Transparency: The Verifier will maintain documentation of all verification 

activities, calculations, and source data. Upon request by DEEPP or a designated third party (like a 

lender’s technical advisor or a government auditor), the Verifier can provide detailed working papers 

or explain the basis of its findings. This includes possibly providing spreadsheets of baseline vs actual 

comparisons, regression analysis outputs, etc. The methodology and any deviations from initial plans 

will be documented. If during verification the Verifier determines that the originally planned M&V 

method is not producing reliable results (for example, too much noise in data or baseline no longer 

valid due to external changes), it will promptly inform DEEPP and propose adjustments (like switching 

to an alternate M&V option or extending monitoring period). DEEPP’s agreement will be sought but 

not unreasonably withheld if change is needed for accuracy. 

Article 3 – Deliverables and Timeline. 

3.1 Verification Plan and Schedule: Within [X] weeks of contract signing, the Verifier shall prepare a 

Verification Plan (if not already provided in Annex A/B) that confirms the list of projects, M&V methods, 

data needed, and schedule of key activities (site visits, data collection period, report issuance dates). 



 

 

 

   

 

DEEPP shall review and concur with this plan, and the plan can be adjusted by mutual agreement as 

projects progress. 

3.2 Interim Updates: If the reporting is annual, the Verifier will provide at least one interim update or 

meeting mid-cycle to discuss preliminary observations. If any project is significantly off track (for 

example, measured consumption suggests no savings or negative savings halfway through), the 

Verifier will communicate that. These interim communications are informal (not a certified result) but 

help avoid surprises. 

3.3 Draft Reports: By [date or timeframe, e.g., within 2 months after the end of each verification 

period], the Verifier shall deliver draft Verification Report(s) to DEEPP for review of factual accuracy. 

DEEPP may not influence the Verifier’s conclusions, but is entitled to review for any factual errors or 

omissions (such as a wrong baseline figure due to a data transcription error) and to provide comments 

or additional context. DEEPP will provide any feedback within [2-3 weeks]. The Verifier will consider 

the feedback and incorporate corrections as appropriate. 

3.4 Final Reports: The Verifier will issue final, signed Verification Reports within [e.g., 2 weeks] after 

receiving DEEPP’s comments on the draft. If DEEPP had objections that the Verifier does not fully 

adopt, the Verifier can attach DEEPP’s comments as an appendix or note the differences, but the 

Verifier’s decision on verification stands. The final reports are to be addressed to DEEPP and, if 

requested, co-addressed to any third party (for example, “To DEEPP and [Bank Name],” if a bank 

needs reliance on the report). Each report will be delivered in electronic PDF form (and hardcopy with 

signature if needed for official submissions). 

3.5 Certification Letters: If separate certification letters or forms are needed (e.g., a form required 

by a government agency to certify savings for an obligation scheme, or a letter to an insurer or investor 

confirming performance), the Verifier will provide those as well concurrently with the final report. The 

content will be consistent with the report’s findings. 

3.6 Meetings/Presentation: The Verifier agrees to attend a reasonable number of meetings or 

teleconferences with DEEPP or stakeholders to present the results, within the scope of work. For 

instance, an annual presentation to DEEPP’s management or a meeting with the financial institution. 

These are included in the fee as long as they are not excessive (Annex C might stipulate how many 

such meetings). 

3.7 Timeline Adherence: Both parties acknowledge that timely verification is important for DEEPP’s 

obligations (like reporting to authorities or calculating shared savings with building owners). The 

Verifier will adhere to the agreed schedule; if any delay is anticipated (maybe due to missing data or 

trouble scheduling site visits), the Verifier will promptly inform DEEPP and propose mitigation (like 

partial report on available data with follow-up or using provisional data). DEEPP in turn shall timely 

provide needed inputs (e.g., promptly arranging site access and delivering any data or records the 

Verifier requests). Delay by DEEPP in providing information may extend the Verifier’s deadlines 

accordingly. If deadlines are missed by the Verifier without valid reason, Section 7 on remedies may 

apply (like DEEPP could seek fee reduction or claim damages if a critical deadline was missed causing 

it regulatory issues). 



 

 

 

   

 

3.8 Term of Engagement: This Agreement’s services cover verification for the period [start date] to 

[end date] (perhaps aligning with an ESA term or multi-year period). The parties may extend by mutual 

agreement (for example, if DEEPP continues projects beyond or renews needing further verification). 

Alternatively, it can be annual renewal. The termination conditions are in Article 8. Typically, it might 

coincide with the needed verification period for financing or compliance (e.g., a 5-year project – they 

might sign the verifier for those 5 years). 

Article 4 – Fees and Payment. 

4.1 Fee Structure: DEEPP shall pay the Verifier the fees for services as set forth in Annex C. The fee 

can be structured as: either a fixed total fee covering the whole scope of work, broken down per year 

or per project; or time-and-materials with a cap; or a hybrid. For example: “The total fee for verification 

of the portfolio for the year 2025 is €XX, broken down as €X for baseline review and plan, and €Y for 

annual verification and reporting. For subsequent years 2026 and 2027, the annual verification fee 

shall be €ZZ per year, assuming similar project scale, subject to adjustment if project count changes 

significantly.” If new projects are added beyond the initial scope, the parties can agree on additional 

fees (e.g., a rate per additional site or complexity factor). Annex C can also list hourly rates for any 

extra work outside scope (if DEEPP requests additional analyses or if a re-verification due to changes 

is needed beyond normal scope). 

4.2 Milestone Payments: Payment will be tied to milestones or deliverables. For example, 20% upon 

signing and delivery of M&V plan, 30% upon completion of site visits and interim data check, and 50% 

upon delivery of final verification report each year. Or it could be quarterly or annually after report. A 

typical approach: invoice after each final report is delivered. If multiple years, maybe annual invoicing. 

Details in Annex C. 

4.3 Currency and Taxes: Fees are in [Euro]. They exclude VAT, which will be added if applicable (the 

Verifier shall include any VAT or applicable sales tax in invoices according to law). The parties will 

handle their own tax obligations. If the service is cross-border in EU, reverse charge might apply, etc., 

and they’ll handle accordingly. 

4.4 Payment Terms: DEEPP shall pay the Verifier’s invoices within [30] days of the invoice date, 

provided the deliverable associated is received and satisfactory. Late payments may incur interest at 

[e.g., 4% per annum above ECB rate] from due date until paid. If DEEPP reasonably disputes any 

portion of an invoice, DEEPP shall notify the Verifier within 15 days of invoice with details. The 

undisputed portion will be paid on time, and the parties will negotiate in good faith to resolve the 

disputed part. Once resolved, any agreed amount then is payable immediately. 

4.5 Additional Costs: The fee should include all anticipated costs and expenses (like travel for site 

visits, data acquisition, etc.) unless specified separate. Annex C may say e.g., “Fees are all-inclusive 

except travel expenses which will be reimbursed at cost, up to a cap of €... for the year, and any such 

expenses must be pre-approved by DEEPP.” If international travel or unusual tests needed, those 

costs can be enumerated. The Verifier should follow DEEPP’s travel and expense policy if any 

provided (like limits on hotel class, etc.). 



 

 

 

   

 

4.6 Financial Independence: The Verifier confirms that its compensation is not contingent on the 

results of the verification. The Verifier will be paid the same regardless of whether the savings are 

achieved or not. There is no incentive in the contract that could bias the Verifier’s findings (like no 

bonus for meeting targets). Payment is for effort/delivery of verification service, ensuring the Verifier’s 

objectivity. 

4.7 Changes in Scope: If DEEPP significantly alters the project scope (like adding many extra sites 

to verify, or requiring more frequent reports than planned), the parties will negotiate in good faith an 

equitable adjustment to the fees. Similarly, if the actual work required is substantially less (if some 

projects cancel or an authority accepts a simpler verification method mid-way), the parties can discuss 

reducing fees or skipping certain tasks with cost-saving passed on. All scope or fee changes should 

be agreed in writing (could be via email confirmation of a change order or formal amendment). 

Article 5 – Confidentiality.   

5.1 Definition: “Confidential Information” means any non-public information disclosed by one party 

to the other in connection with this Agreement, either directly or indirectly, in writing, orally, or by 

inspection of tangible objects, that is designated as “Confidential” or that should reasonably be 

understood to be confidential given the nature of the information and context. For DEEPP, this includes 

technical and business information about its projects, building data, End User information, business 

models, and any proprietary calculation methods. For the Verifier, this might include its proprietary 

verification tools or methodologies (though methods are mostly standard, but perhaps internal 

templates or software) and any pricing details. The fact that the Verifier is engaged and general results 

(which might become public via certificates) is not necessarily confidential (especially final verified 

savings might be used publicly), but details such as raw data, interim findings, etc., are treated as 

confidential.   

5.2 Obligations: Both parties (as recipients of each other’s confidential info) agree to: (a) not use the 

Confidential Information for any purpose outside the scope of fulfilling this Agreement; (b) not disclose 

it to any third party except those authorized (for example, Verifier can share necessary DEEPP info 

with its personnel performing the verification, who are under confidentiality duty; DEEPP can share 

the results with its financier or regulator as needed, which is permissible disclosure of results – also 

presumably outputs like final reports may be intended for third parties). Each party will use the same 

degree of care as it uses to protect its own confidential information of similar importance (but no less 

than a reasonable standard of care) to prevent unauthorized use or disclosure.   

5.3 Permitted Disclosures: The Verifier may disclose DEEPP’s Confidential Information to its 

employees or subcontractors who need to know it for the verification work, provided they are bound 

by confidentiality obligations at least as strict as this Agreement (for example, if the Verifier hires a 

specialist for a particular analysis, they must also keep data confidential). Similarly, DEEPP may 

disclose the Verifier’s Confidential Information (like maybe the contents of the verification report) to 

necessary stakeholders such as lenders, building owners (the ones related to their own building data), 

or regulators – those parties would either be bound by their own confidentiality rules or it’s authorized 

here because it’s necessary use of results. If the Verifier’s report is intended to be shared, that’s an 

agreed output, not a breach to share it with target audience. If any other third party requests 



 

 

 

   

 

information (like a competitor of DEEPP tries to get data), neither will disclose anything without consent 

or legal compulsion.   

5.4 Legal Requirement: If either party is required by law or legal process (court order, regulatory 

demand) to disclose Confidential Information of the other, it shall (to the extent permitted by law) notify 

the other party promptly so that party may seek a protective order or otherwise contest or limit the 

disclosure. The disclosing party will only disclose what is legally required and will use reasonable 

efforts to obtain confidential treatment for the info if applicable.   

5.5 Exceptions: Confidential Information does not include information that (i) is or becomes publicly 

known without breach of this Agreement (like if DEEPP publishes the aggregate results for marketing 

or if an obligated party list savings publicly – then that info isn’t confidential), (ii) was already known 

by the receiving party without confidentiality obligation, as evidenced by written records, (iii) is 

independently developed by receiving party without use of the other’s info, or (iv) is obtained from a 

third party who has the right to disclose it without confidentiality breach.   

5.6 Return/Destruction: Upon termination or completion of this Agreement, each party will either 

return or destroy (at the disclosing party’s choice) all Confidential Information of the other in its 

possession, except that one copy may be kept for record-keeping or to comply with professional 

standards, subject to continued confidentiality. For instance, the Verifier might retain a secure copy 

of working papers for X years to defend its work if needed (auditors often keep workpapers for a 

period). DEEPP might keep the verification reports obviously.   

5.7 Survival: These confidentiality obligations commence on the effective date of this Agreement and 

shall survive for [five] years after the termination or expiration, or indefinitely as to any trade secrets.   

5.8 Use of Results: DEEPP is free to use the final verification results and reports as needed for its 

business (submitting to authorities, showing investors, etc.). The Verifier will not publish or use 

DEEPP’s name or the results in marketing without prior written consent from DEEPP (the Verifier may 

list DEEPP as a client generically or describe the work in anonymized terms, e.g., “conducted M&V 

for a portfolio of buildings saving X energy” if allowed, but should have DEEPP’s okay). Both parties 

may, however, disclose the existence of the engagement and results to the extent needed to comply 

with obligations (e.g., DEEPP’s obligations to building owners to share verification results, which likely 

they have the right to do as those owners have a direct interest). So confidentiality is balanced with 

the purposeful sharing of results to relevant audiences.  

Article 6 – Liability and Indemnification.   

6.1 Limitation of Liability: The Verifier’s total liability to DEEPP under this Agreement, whether in 

contract, tort (including negligence), or otherwise, shall be limited to € [an agreed cap]. Typically, this 

might be some multiple of the fees (like the greater of €X or 2x the total fees paid). This is because 

verification firms often want to cap liability. The exact cap can be negotiated; perhaps the amount of 

financing at stake is large, but verifiers might not accept an unlimited risk. So we set a reasonable cap 

in Annex C or here. If DEEPP insisted due to high stakes, maybe cap is higher. Both parties agree that 

this limitation is reflective of the risk and reward in this contract.   



 

 

 

   

 

6.2 No Consequential Damages: Neither party shall be liable to the other for any indirect, special, or 

consequential damages, or for loss of profit, loss of revenue, loss of goodwill, or punitive damages 

arising out of or related to this Agreement, even if advised of the possibility of such damages. For 

example, if verification was delayed and DEEPP lost a bonus from a government, that lost bonus is 

consequential and cannot be claimed from Verifier. Or if Verifier’s error caused DEEPP to misallocate 

funds, that profit loss is indirect. This clause doesn’t limit paying for direct rework or corrections.   

6.3 Indemnification by Verifier: The Verifier shall indemnify and hold harmless DEEPP, its officers 

and employees, from any third-party claims, liabilities, damages, or expenses (including reasonable 

attorneys’ fees) that DEEPP may incur arising out of the Verifier’s gross negligence or willful 

misconduct in the performance of this Agreement, or any material breach of its obligations. For 

instance, if the Verifier’s staff causes damage at a site during a visit, or divulges confidential data and 

an End User sues DEEPP for that breach, the Verifier should indemnify DEEPP. This indemnity applies 

provided DEEPP promptly notifies Verifier of the claim and allows Verifier to control defense (with 

DEEPP’s cooperation).   

6.4 Indemnification by DEEPP: DEEPP shall indemnify and hold harmless the Verifier and its 

personnel from any third-party claims or liabilities arising from DEEPP’s use or publication of the 

verification results in a misleading manner or without appropriate context, or DEEPP’s breach of 

contract with its clients related to verification. For example, if DEEPP misrepresents the verified results 

to an investor and that investor sues the Verifier claiming negligence, but the misrepresentation was 

actually due to DEEPP’s distortion, DEEPP should cover Verifier. Or if an End User contests the 

baseline and tries to hold Verifier responsible, but it’s actually DEEPP’s baseline that was agreed with 

user, then DEEPP covers that. Also, if DEEPP didn’t have rights to share some data and a privacy 

claim arises against Verifier due to receiving the data, DEEPP should cover it as DEEPP warranted 

they had necessary consents (we might want to include DEEPP’s warranty that End Users have 

consented to data being shared with Verifier for independent verification).   

6.5 Standard of Care: The Verifier will perform its services with due professional care, in accordance 

with the standards of the verification and audit profession. However, it does not warrant that its work 

will detect every potential issue (just like an auditor’s reasonable assurance concept). If the Verifier 

fails to meet the standard of a competent M&V professional (i.e., was negligent) and that directly 

causes DEEPP provable losses (like a certificate got rejected because the Verifier applied a method 

that clearly didn’t meet scheme rules, and DEEPP lost a subsidy), then DEEPP can claim actual 

damages up to the cap above. If the Verifier adhered to standards and any issues are inherent 

uncertainties or because DEEPP’s data was flawed, then Verifier isn’t liable.   

6.6 No Guarantees of Savings: The Verifier is not guaranteeing the outcome (like that a certain 

savings amount will be achieved or that a third party will accept the results). The Verifier’s 

responsibility is to apply method and report; if an authority or lender chooses not to accept the report 

(for reasons not due to Verifier’s failure but maybe policy change), that’s not on Verifier. The Verifier 

will reasonably cooperate to address any questions from third parties about its report, but if an outside 

body disagrees with the approach despite it following standards, Verifier can’t be held liable for that 

beyond trying to explain or adjust if possible under scope. 



 

 

 

   

 

Article 7 – Intellectual Property.   

7.1 DEEPP Data and IP: All raw data, project documentation, and background information provided 

by DEEPP or measured at DEEPP’s sites remains the property of DEEPP (or the respective building 

owners). The Verifier has the right to use such data solely for performing the verification services. The 

Verifier shall not use DEEPP’s proprietary info (like if DEEPP has a unique algorithm or tool for baseline 

adjustment that it reveals to Verifier) for any other purpose or beyond the term without DEEPP’s 

permission. 

7.2 Verifier’s Work Product: The Verification Reports and deliverables produced by the Verifier 

under this Agreement shall be the property of DEEPP upon full payment of the fees. DEEPP may use 

and distribute these reports as needed for its legitimate purposes (subject to confidentiality as per 

Article 5 for sensitive data). However, the Verifier retains ownership of any proprietary methodologies, 

software, or tools used in creating the reports. For instance, if the Verifier used a proprietary 

regression analysis software or template, DEEPP gets the results and printed methodology but not the 

underlying software itself. The Verifier also retains the right to use the general knowledge and 

techniques acquired or developed during the engagement in its normal business, as long as it doesn’t 

disclose DEEPP’s confidential info. 

7.3 License: The Verifier hereby grants DEEPP a non-exclusive, perpetual, royalty-free license to use, 

copy, and disclose the final Verification Reports and any certificates for DEEPP’s business needs 

(which includes showing them to its clients, regulators, etc.). DEEPP cannot alter the Verifier’s reports 

(like can't change the text or results) except with Verifier’s consent (aside from excerpting or 

summarizing with attribution). If translation to another language is needed for a submission, DEEPP 

should either have Verifier do it or at least allow Verifier to review the translation of key terms to ensure 

accuracy. 

7.4 Feedback: If DEEPP provides any suggestions or feedback to the Verifier regarding its processes 

or tools during the engagement (like “your template could include X” or “we wrote a script to help get 

data you could use”), the Verifier is free to use and incorporate such feedback into its business without 

any obligation, unless explicitly agreed that such particular improvement is DEEPP’s IP. Generally, 

improvements that come up in the collaboration belong to whomever primarily created them, or joint 

if inseparable, but often this isn't a contentious point. 

7.5 Third-Party IP: The Verifier shall ensure it has rights to any third-party materials it uses in 

deliverables. For example, if it includes weather data from a service or a chart from a published source, 

it will handle any permissions. The final report should be original content (apart from data and standard 

references) to avoid any copyright issue for DEEPP using it. 

Article 8 – Term and Termination. 

8.1 Term: This Agreement becomes effective on [Effective Date] and remains in effect until [end of all 

verification periods, or a date]. For example, if the verification is needed annually for 3 years, we might 

say until final report for year 2027 is delivered, or a specific date like Dec 2027. It could also be open-



 

 

 

   

 

ended, terminable as below, if DEEPP expects to keep renewing verification each year unless decided 

otherwise. 

8.2 Early Termination for Convenience: DEEPP may terminate this Agreement at any time for 

convenience (without cause) by giving [30 days] written notice to the Verifier. In such event, DEEPP 

shall pay the Verifier for all services rendered up to the termination effective date, including any work 

in progress that can be reasonably completed or delivered in partial form. If DEEPP’s termination cuts 

short a phase, maybe pay pro-rata or according to any milestone just reached. The Verifier will mitigate 

any further costs once notice is received. Conversely, the Verifier may only terminate for convenience 

at natural breakpoints like after completing an annual cycle, but not abruptly in the middle of a period, 

because that could harm DEEPP’s obligations. Ideally, the Verifier should commit through the period 

unless cause arises. Perhaps allow Verifier to terminate with e.g. 60 days notice after initial year, so 

DEEPP can find a replacement if needed (but that’s unusual; usually, DEEPP holds right, and Verifier 

might only leave for cause or capacity issues with notice). We can omit a right for Verifier to terminate 

for convenience to ensure continuity (except mutual or cause). 

8.3 Termination for Cause: Either party may terminate this Agreement by written notice if the other 

party materially breaches any term and fails to cure such breach within 30 days after receiving written 

notice describing the breach. Material breach by Verifier might be: failure to deliver reports on time 

repeatedly, grossly deviating from agreed standards, loss of independence (maybe discovered a 

conflict), or breach of confidentiality. Material breach by DEEPP could be: non-payment of fees beyond 

30 days overdue and not cured after notice, or failure to provide critical data or cooperation such that 

Verifier cannot perform (though that might be solved by suspension or discussion first). If such breach 

is not cured, termination can occur. Also if either party goes bankrupt or ceases operations (insolvency 

event), the other can terminate immediately by notice. 

8.4 Effect of Termination: Upon termination, the Verifier shall cease work, and deliver to DEEPP all 

completed or partially completed deliverables and any relevant data or materials that DEEPP has paid 

for. DEEPP will pay the Verifier for services performed up to termination date (in case of cause 

termination due to Verifier’s breach, if DEEPP pre-paid something, it might seek appropriate partial 

refund if deliverable not usable). The confidentiality, liability, indemnity, and IP rights provisions survive 

termination. If termination happens mid-verification cycle, DEEPP might hire another verifier; the 

outgoing Verifier should reasonably cooperate in transferring any needed information (subject to extra 

billing if outside scope, unless Verifier’s breach forced it, then maybe without charge). 

8.5 Suspension: If DEEPP fails to pay or otherwise significantly fails to meet obligations and doesn’t 

cure quickly, the Verifier may suspend work (with notice) until the issue is resolved, rather than 

terminate outright. Also if extraordinary circumstances (like force majeure in Article 9) occur, work 

might be suspended. But any suspension should still respect critical deadlines if possible, so both 

parties will try to avoid unless necessary. 

8.6 Force Majeure: Under Force Majeure (Article 9), if a long-term event prevents performance (like 

severe events making site visits impossible for a long time, or war), either party might have right to 

terminate after a threshold if the FM situation persists with no workaround. 



 

 

 

   

 

Article 9 – Force Majeure. Neither DEEPP nor the Verifier shall be liable for any failure or delay in 

performing their obligations (except payment obligations) due to Force Majeure events beyond their 

reasonable control. Such events include but are not limited to natural disasters, war, acts of terrorism, 

pandemics, government restrictions, power grid failure, or other emergencies that were not 

foreseeable and prevent work. The party facing Force Majeure shall promptly notify the other 

describing the situation and likely duration. The duties are suspended for the duration of the Force 

Majeure. The parties shall use reasonable efforts to continue or resume work as soon as feasible, and 

to mitigate the effect (e.g., if site visits impossible due to pandemic, perhaps use remote verification 

techniques if acceptable). If a Force Majeure event persists for an extended period (e.g., more than 3 

months) such that verification for that cycle is impossible, the parties will consult whether to terminate 

or modify the scope (maybe skip a year’s verification if regulator agrees, etc.). If an obligation can’t be 

met due to Force Majeure, neither party is considered in breach. If only a part of service is hindered, 

others still should be done (e.g., if one site is inaccessible, verify others in meantime). Payment can 

be adjusted accordingly if some parts cannot be completed. Force Majeure does not include 

foreseeable events or ones due to a party’s solvency or labor disputes of that party (the Verifier’s 

internal issues like losing staff doesn’t count unless e.g., widespread strike in the region affecting all). 

Article 10 – Miscellaneous. 

10.1 Subcontracting: The Verifier may not subcontract any substantial part of the verification services 

without DEEPP’s prior written consent. If approved, the Verifier remains fully responsible for the work 

of any subcontractor as if its own. Typically, the Verifier might use individual experts or a partner firm 

for certain tasks; DEEPP should be informed and have right to object if conflict or competence issue. 

Any subcontractor must also adhere to confidentiality and data protection obligations herein. 

10.2 Independent Contractor: The Verifier is an independent contractor, not an employee or agent 

of DEEPP. Nothing in this Agreement creates a partnership, joint venture, or agency. The Verifier has 

no authority to bind DEEPP to any contract or obligation. Each party is responsible for its own 

employees and agents (and all payroll, taxes, etc.). 

10.3 No Exclusive Remedy: Except as specifically stated, the rights and remedies set out are not 

exclusive and are in addition to any other rights under law. However, the liability cap and exclusion of 

damages still apply to any claim from either party. 

10.4 Notices: All notices required under this Agreement shall be in writing and sent to the addresses 

of the parties given below (or updated in writing). Acceptable means: personal delivery, registered 

mail (return receipt), or email (if followed by a confirmation or duplicate by another method for formal 

ones). Notice is deemed given: if by personal or courier, when delivered; if by postal service, on signed 

receipt or 5 business days after sending if international; if by email, on the day sent if during business 

hours (or next business day if after hours), provided no bounce or error was received and a 

confirmation copy or reply is received. For critical breach or termination notices, prefer a method with 

proof (like email with read receipt or courier). The initial notice addresses: (for DEEPP: Attn: Project 

Manager or legal dept contact; for Verifier: partner in charge). 



 

 

 

   

 

10.5 Governing Law and Dispute Resolution: This Agreement shall be governed by and construed 

in accordance with the laws of [Jurisdiction] (the country or region of DEEPP or the project typically). 

If DEEPP and Verifier are in same country, that law. If cross-border, maybe choose where project 

outcomes matter (e.g., if needed for local regulatory acceptance, use that law). Possibly mention that 

since it's about EU directives, local law implementing them is relevant. Any dispute arising out of or 

relating to this Agreement, if not amicably resolved by the parties' senior management within e.g. 30 

days, shall be resolved [by litigation in the competent courts of X city, or possibly by arbitration if they 

prefer confidential specialized handling]. Perhaps litigation in DEEPP’s home (since Verifier is 

providing service there, they might accept that venue). Or an arbitration in neutral forum if cross-

border. If litigation: e.g., "Courts of [Athens, Greece]" if that’s DEEPP’s HQ. The parties consent to that 

jurisdiction. If arbitration: specify rules (e.g., ICC or LCIA or local arbitration institution), seat, and 

language (English, likely). Might lean to courts if smaller contract, arbitration if large or cross-

jurisdiction. We'll assume local courts. 

10.6 Severability: If any provision of this Agreement is held invalid or unenforceable by a court of 

competent jurisdiction, that provision will be severed or modified to the minimum extent necessary to 

make it enforceable, and the remaining provisions will remain in full force and effect. The parties will 

endeavor in good faith to replace any invalid provision with a valid one that as closely as possible 

achieves the intended economic effect. 

10.7 Waiver: No waiver by either party of any breach or default of the other party under this 

Agreement shall be deemed to be a waiver of any preceding or subsequent breach or default. A 

waiver is only effective if given in a signed writing. Failure or delay to exercise any right or remedy 

shall not operate as a waiver of it. 

10.8 Entire Agreement: This Agreement, including its Annexes, constitutes the entire agreement 

between DEEPP and the Verifier regarding the verification services and supersedes all prior 

agreements, proposals, or understandings (oral or written) on this subject. In entering this Agreement, 

neither party is relying on any representation not expressly stated herein. 

10.9 Amendments: Any amendment or modification to this Agreement must be in writing and signed 

by authorized representatives of both parties. This also applies to any change via email confirmation 

– to be safe, an exchange of emails evidencing agreement may suffice for minor adjustments but 

formal changes should be done clearly. 

10.10 Counterparts: This Agreement may be executed in two or more counterparts (including by 

PDF/email), each of which will be deemed an original and all of which together constitute one and the 

same instrument. A signed electronic copy shall be treated as an original for evidentiary purposes. 

IN WITNESS WHEREOF, the parties have executed this Verification Services Agreement by their duly 

authorized representatives as of the Effective Date first above written. 



 

 

 

   

 

5.7 Public Access and Verification Agreement – DEEPP 
⇄ Public Agencies 

Preamble: This Public Access and Verification Agreement (“Agreement”) is made on [Date] between 

DEEPP Ltd. (“DEEPP”), a company implementing a Decentralized Energy Efficiency Power Plant 

model, and [Name of Public Agency] (the “Agency”), which is [describe role: e.g., the national energy 

regulatory authority / government energy efficiency program administrator / obligated party scheme 

administrator] in [Country]. 

Whereas, DEEPP is undertaking energy efficiency and demand management projects that contribute 

to national and EU energy savings goals under the Energy Efficiency Directive (EU) 2023/1791 and 

related legislation; 

Whereas, the Agency is responsible for oversight, verification, or accreditation of energy savings 

under [specify relevant program or obligation, e.g., the national Energy Efficiency Obligation Scheme 

pursuant to Article 9 of the EED, or a grant program, or monitoring under Article 3 or 7/EED]; 

Whereas, to ensure transparency and credibility, DEEPP agrees to grant the Agency appropriate 

access to project data and results, and the Agency agrees to maintain confidentiality and use such 

data solely for public interest oversight; 

Now, therefore, the parties establish this framework for public access and verification of DEEPP’s 

energy savings in support of energy efficiency obligations and programs: 

Article 1 – Purpose and Scope. 

1.1 Purpose: The purpose of this Agreement is to facilitate the Agency’s oversight of DEEPP’s 

projects insofar as they contribute to public energy efficiency objectives, such as counting toward 

national energy savings obligations (per EED Article 9), receiving public funding or incentives, or being 

included in official statistics of energy savings. This Agreement defines the rights and process by 

which the Agency can access data and verify performance, while ensuring compliance with GDPR, 

protection of sensitive business information, and avoidance of undue burden on DEEPP. 

1.2 Scope: This Agreement covers all energy efficiency projects in DEEPP’s portfolio that are (a) 

intended to count towards the [Energy Efficiency Obligation Scheme or other program] supervised by 

the Agency, or (b) are recipients of public funds or regulatory credits which the Agency audits or 

certifies, or (c) otherwise subject to verification by the Agency under law. Initially, these include the 

projects listed in Annex A (with details like location, measures, and expected savings or credits). 

Annex A may be updated as new projects are added to or removed from participation in the 

scheme/program. Purely private projects of DEEPP not seeking any public recognition are outside 

scope, except to the extent aggregated results include them (in which case only aggregated data 

might be relevant). 

1.3 Relationship to Other Agreements: This Agreement complements any regulatory requirements 

already in place. It does not replace legal obligations DEEPP has under law or program rules, but 



 

 

 

   

 

rather provides a clear bilateral understanding. If any clause here conflicts with mandatory law or the 

official program rules, those laws/rules prevail, and this Agreement shall be amended to align. The 

Agreement is intended to streamline cooperation beyond minimal legal requirements in a mutually 

acceptable way (for example, specifying practical modalities for data sharing beyond what’s in a 

statute). 

1.4 No Transfer of Ownership: This Agreement does not transfer to the Agency any ownership of 

equipment or data beyond access rights. Nor does it make the Agency responsible for project 

implementation or results – DEEPP remains fully responsible for its performance obligations to third 

parties. The Agency’s role is oversight/verification, not operational control. 

Article 2 – Access to Information and Data. 

2.1 Regular Reporting: DEEPP shall provide the Agency with periodic reports on the energy savings 

achieved by its projects that fall under the Agency’s purview. Unless otherwise agreed, DEEPP will 

submit an Annual Energy Savings Report by [e.g., March 1] of each year summarizing the savings 

achieved in the previous calendar year. The format and content will align with the requirements of the 

Energy Efficiency Directive and national implementing measures. Specifically, the report will include 

for each relevant project: the measures implemented, the Baseline consumption and post-

implementation consumption, the calculated energy savings (in final energy terms, e.g., MWh), any 

conversion to primary energy or CO₂ if required for targets, and identification of the method of 

calculation or measurement (direct metering, deemed savings, engineering estimate, etc.). It will also 

identify overlaps or interactions if any (to avoid double counting – e.g., if a saving is partly claimed by 

another entity or program, this must be clear, though typically DEEPP’s savings would be claimed 

solely by DEEPP under one scheme). DEEPP will also include documentation of independent 

verification if available (for example, the Third-Party Verifier’s report from Article 6 above), to satisfy 

the Agency that savings have been independently certified. 

2.2 On-Demand Data Access: In addition to annual reports, the Agency has the right to request 

access to underlying data or documentation for auditing purposes. Upon reasonable written request, 

DEEPP shall furnish the Agency with supporting records within [15 business days]. Such records may 

include, inter alia: anonymized meter-level data showing consumption before and after measures; 

project audit reports or energy audit certificates; lists of equipment installed (with make/model 

indicating efficiency improvements); calculations spreadsheets or software outputs; verification 

reports by independent verifiers; and any relevant correspondence with building owners about 

adjustments or complaints that could affect savings. The Agency may make such requests for a 

random sample of projects each year, or targeted if some discrepancy is suspected. The scope of 

each request will be proportionate (the Agency will not ask for huge raw datasets without reason; 

typically it might select, say, 10% of projects for detailed audit data review). 

2.3 Real-Time Access in Specific Cases: If DEEPP’s projects include demand response or real-time 

savings components that interface with grid operations (as per Business Case 5 conceptual model), 

the Agency (or another public body, e.g., TSO/DSO) might require live or near-live access to 

performance data to evaluate compliance with grid-related programs. For example, if participating in 

a capacity market or providing peak reduction for an obligation, the Agency may designate that the 



 

 

 

   

 

system operator shares relevant telemetry or event performance data with the Agency. In such cases, 

DEEPP shall facilitate the Agency’s access subject to confidentiality and only for oversight. This could 

involve the Agency receiving login credentials to DEEPP’s performance dashboard in view-only mode, 

or automated data feed of aggregated consumption during certain events. Such access will be defined 

in Annex B if applicable, including technical specifications and limits. 

2.4 Site Visits and Inspections: The Agency (or its authorized representative, e.g., an accredited 

inspector or auditor) has the right to conduct on-site inspections of a reasonable number of DEEPP’s 

project sites to verify that measures are in place and operational as reported, and that baseline 

conditions were correctly accounted for. Such site visits shall be scheduled with at least [10 business 

days] notice to DEEPP and, if needed, consent of property owners/occupants (DEEPP should facilitate 

obtaining that). Inspections will typically cover: confirming installed equipment (e.g., is the efficient 

boiler indeed installed and the old one decommissioned), possibly metering a sample to cross-check 

performance, interviewing facility managers on operational hours/comfort levels, and reviewing logs 

or maintenance records. The Agency will endeavor to minimize disruption during visits. Inspectors will 

adhere to site safety and security protocols and will not unreasonably interfere with operations. DEEPP 

(or its ESCO partners) should have a representative available to accompany and answer questions. 

The frequency of site visits might be something like 5-10% of projects each year, chosen based on 

risk or random selection. If any serious discrepancy is found (like measures not actually installed or 

not delivering significant savings), the Agency may require expanded visits or investigation. 

2.5 Government Program Participation: If DEEPP’s projects are part of a government incentive 

program (like receiving subsidies or being counted towards national targets under EED Article 8 or 10 

etc.), DEEPP may have an agreement under those programs outlining reporting duties. This 

Agreement coordinates with those – e.g., if DEEPP must submit certain info to the Agency’s program 

database or an energy savings registry, doing so will count as fulfilling part of these obligations. The 

Agency will ensure DEEPP has access to necessary platforms (like an online portal to input savings 

for white certificates). DEEPP agrees to input accurate data in those systems timely. This Agreement 

ensures the Agency can then query or extract that data for oversight. In case of any differences 

between what’s in program rules vs this agreement, program rules prevail, but this sets additional 

clarity. 

2.6 Data Protection and Privacy: Much of the data involved (e.g., building energy usage) could relate 

to personal data (if small businesses or individuals’ homes) so Agency and DEEPP must handle it in 

compliance with GDPR. DEEPP shall not share with the Agency any personally identifying data beyond 

what is necessary. Ideally, building addresses or owner names should be masked or coded unless 

needed for site visit. The Agency can audit saving amounts without knowing occupant identities in 

most cases. If personal data must be shared (like address for site inspection, occupant contact for 

scheduling), Agency shall use it only for this oversight purpose and keep it confidential in accordance 

with data protection law. The Agency confirms it has legal authority under national law (implementing 

EED etc.) to process such data for monitoring compliance with energy efficiency obligations, which is 

likely a lawful basis under GDPR (public interest task). The Agency will ensure any personal data 

gleaned is not misused or kept longer than necessary. The Agency might also require DEEPP to have 

collected consent from end users for such oversight (in DEEPP’s Data Sharing Agreement with End 

Users, presumably it mentioned data may be shared with public authorities for program oversight). 



 

 

 

   

 

DEEPP confirms it has obtained such consent or has other legal basis to allow this sharing. Both 

parties will apply robust cybersecurity to protect the data exchanged (use secure file transfers, 

encryption for sensitive data, etc.). If either party becomes aware of an unauthorized access or breach 

involving the shared data, they will notify the other promptly so appropriate measures can be taken 

and notifications made as required by GDPR. 

2.7 Confidentiality of Business-Sensitive Info: While the Agency has broad access rights, it also 

recognizes that some information is business-sensitive for DEEPP (like proprietary methods, detailed 

cost data, customer lists). The Agency will treat all data and info obtained from DEEPP as confidential, 

and use it solely for the intended oversight and not disclose it to third parties except in aggregated 

form or as required by law. For example, the Agency’s public reports might state “DEEPP achieved X 

GWh of savings in 2025” but will not reveal which client or exact addresses except as aggregated, nor 

reveal DEEPP’s pricing or internal strategies that it might learn. If the Agency is subject to freedom of 

information laws, and a request is made that could encompass DEEPP’s info, the Agency will notify 

DEEPP and coordinate to assert any applicable exemptions (like trade secret, or impact on 

commercial interests) to prevent harmful disclosure, to the extent permitted by law. The Agency’s staff 

and any contractors used for verification will be under confidentiality obligations. These confidentiality 

provisions should not hinder the Agency’s own requirement to report national progress to the 

European Commission or the public – typically those are high-level numbers or policy descriptions, 

not individual company data. 

Article 3 – Verification and Audit by Agency. 

3.1 Review of Methodologies: The Agency has the right to examine the methodologies DEEPP uses 

to calculate energy savings to ensure they align with national guidelines and EED Annex V (which 

outlines how to ensure savings are additional, calculated using correct baselines, factoring in product 

standards, etc.). DEEPP shall provide documentation of its calculation methods upon request: e.g., if 

using deemed savings (standard values), provide references to the source of those values (official 

deeming catalogues); if using metered baseline adjustments, provide the formulae or regression 

models. The Agency can comment or require adjustments if it finds the methodology non-compliant 

(for example, if double counting might occur or if rebound effects need accounting but weren’t). 

DEEPP agrees to consider and implement reasonable methodological adjustments required by the 

Agency to meet regulatory standards, subject to discussion if DEEPP thinks them not applicable. 

3.2 Independent Verification Acceptance: As per Article 6 above, DEEPP engages an independent 

Verifier for its savings. The Agency will, to avoid duplication, leverage the results of that independent 

verification to the extent trustable. That means if a third-party verifier’s report is provided (with 

necessary details and certificate), the Agency will normally accept the verified savings numbers, 

performing only minimal checks (like spot-checking some underlying data or ensuring the verifier is 

indeed independent and accredited). The Agency reserves the right to conduct its own verification in 

addition or do random audits on top of the third-party’s work, but in principle a compliant independent 

verification satisfies the requirement under EED Article 9(9) that savings be independently verified. If 

the Agency has reason to doubt the third-party verification (e.g., finds errors or conflicts of interest), 

it will communicate these concerns and DEEPP either has the verifier correct it or the Agency may 

perform an audit itself. 



 

 

 

   

 

3.3 Handling of Non-Compliance: If through its verification the Agency finds that certain claimed 

savings by DEEPP are not substantiated or do not meet program criteria, it will notify DEEPP of these 

findings. For example, maybe a project’s savings were overstated due to an assumption of operating 

hours that is higher than reality, or a measure doesn’t qualify as additional because building code 

already required it. The Agency will provide details on the discrepancy and allow DEEPP to respond 

or provide further evidence. After hearing DEEPP’s input, the Agency will make a determination. If a 

shortfall is confirmed, the Agency may take actions per applicable regulations: e.g., disallow those 

savings from counting toward obligations (meaning DEEPP might need to deliver additional savings 

elsewhere or have a penalty under the obligation scheme if it was an obligated party), or if grants were 

paid for those savings, possibly require rectification or reimbursement under program rules. The 

Agency will act proportionately: minor differences or calculation corrections might simply be noted 

and adjusted in records; serious misreporting might trigger formal enforcement procedures (like 

under national law, could be fines or disqualification from programs). This Agreement itself doesn’t 

set penalties (those are in law); it just sets that DEEPP will cooperate with any needed corrective action 

and the Agency will allow DEEPP reasonable time to cure issues if possible (e.g., if a measure 

underperforms, maybe DEEPP can implement additional measures to make up the gap in the next 

cycle). 

3.4 Government Energy Savings Registry: If the country has an official registry for energy savings 

(like a database where all obligated parties log their savings projects, or a white certificate registry 

where savings are issued as tradable certificates), the Agency usually oversees it. DEEPP either 

directly or via an obligated utility might need to register its savings entries. The Agency shall ensure 

DEEPP (if it’s a direct participant) has the necessary access and guidance to use the registry. The 

Agency will verify entries DEEPP makes in the registry according to the processes (which often involve 

Agency approving or validating each entry or a sample). DEEPP agrees to maintain up-to-date entries 

and not to double claim or duplicate entries (like if DEEPP’s saving is also done in partnership with a 

utility, only one will claim in registry with proper attribution). The Agency will facilitate resolving any 

conflicts in claims (e.g., if two parties accidentally claim the same building’s savings, the Agency 

identifies and coordinates resolution). 

3.5 Public Recognition: Provided DEEPP is found compliant and delivering savings, the Agency (and 

government) may publicly acknowledge DEEPP’s contribution to national efficiency targets. This could 

be through including its aggregated results in official reports or even awards/recognitions. Conversely, 

if DEEPP significantly fails compliance, the Agency might also be transparent about enforcement 

(though usually specific company enforcement isn’t public unless severe). DEEPP cannot use the 

Agency’s name or logo in marketing without permission, but DEEPP may state factually that it 

participates in [Country]’s efficiency obligation scheme and that its savings are verified by the national 

authority, which is a positive quality mark. The Agency may provide a standard wording or logo to 

participants in good standing (some schemes allow using “Certified Energy Saver under [Program 

Name]”). If such recognition is offered, the Agency will give guidelines and DEEPP must abide by them 

(to not misrepresent government endorsement beyond actual facts). 

Article 4 – Rights and Obligations of the Parties. 



 

 

 

   

 

4.1 DEEPP’s Responsibilities: DEEPP shall: (a) provide accurate and truthful information to the 

Agency to the best of its knowledge, and not knowingly misrepresent or conceal relevant facts about 

energy savings; (b) promptly inform the Agency of any significant issues affecting savings – for 

example, if a major project fails or is withdrawn, or if an error in previous reports is discovered, DEEPP 

will correct and inform the Agency so records can be updated; (c) obtain all necessary consents from 

third parties (like building owners) to allow the Agency’s access described (including site visits and 

data review) and to allow use of their data for compliance/performance monitoring – DEEPP’s 

agreements with customers shall have clauses acknowledging data may be shared with authorities 

under efficiency obligations; (d) cooperate fully during any Agency audit or evaluation, including 

making relevant staff available for interviews (e.g., project managers, M&V personnel) and answering 

queries; (e) comply with any improvement directives the Agency issues (like if Agency says “in future 

calculations you must apply X factor or exclude Y because of new law or clarified rule,” DEEPP will 

implement that going forward); and (f) maintain records of its projects for [X years] as required by law 

(often it could be until at least 2030 or 5 years beyond project end or as national law states – maybe 

the national scheme says keep records 10 years for audit). 

4.2 Agency’s Responsibilities: The Agency shall: (a) use the information obtained from DEEPP solely 

for the purposes of monitoring and verifying compliance with energy efficiency obligations and 

programs, and the formulation of related energy policy (like aggregated analysis for target setting) – 

not for any competitive or unrelated purpose; (b) treat commercially sensitive info as confidential as 

outlined in Article 2.7; (c) provide DEEPP with relevant updates to regulations or methodologies so 

DEEPP can remain compliant (the Agency will inform participants of any new guidelines, deeming 

updates, etc., typically via official bulletins – the Agency will ensure DEEPP is on the mailing list or 

similar); (d) schedule any site visits or intensive audits at mutually convenient times and with 

reasonable notice, striving not to unreasonably interfere with DEEPP’s operations or its clients; (e) 

give DEEPP an opportunity to clarify or correct any findings before finalizing an audit conclusion or 

taking enforcement action, to ensure fairness and hearing DEEPP’s side; and (f) not discriminate 

among participants – the Agency will apply equal standards and requirements to DEEPP as to other 

entities in similar positions (ensuring as per Electricity Directive 2019/944 aggregator participation is 

on non-discriminatory terms, similarly EED requires no undue burdens on parties delivering savings). 

4.3 Mutual Cooperation: Both parties will endeavor to resolve any issues in a cooperative manner. If 

disagreements arise (for instance, Agency believes some savings not eligible, DEEPP disagrees), they 

will engage in dialogue or technical working groups if available to come to an understanding consistent 

with regulations. They may jointly consult the Ministry or an independent expert if needed to interpret 

a rule. The spirit is to ensure real savings are recognized while maintaining integrity of targets. 4.4 

Training and Support: If needed, the Agency may provide training sessions or support to DEEPP 

(and other obligated parties or contributors) about the program requirements, calculation methods, 

reporting tool usage, etc. DEEPP should make relevant staff attend such training so they stay well-

informed of compliance expectations. Conversely, DEEPP may offer feedback to the Agency about 

program implementation issues from the field, helping refine guidelines – the Agency will consider 

that constructive feedback. 

Article 5 – Data Security and GDPR Compliance. 



 

 

 

   

 

5.1 Data Minimization: The Agency will request only data that is necessary for verification. Both 

parties will consider anonymizing or aggregating data wherever individual-level detail is not needed. 

For example, the Agency doesn’t need tenant names or personal identifiers; it can work with project 

ID and energy figures. DEEPP will strip out personal data in reports unless something (like address 

for site inspections or occupant contact) is needed. 

5.2 Secure Data Transfer: When sharing data or reports, the parties will use secure channels. 

Electronic data files will be shared via the Agency’s secure portal or encrypted email. Physical 

documents, if any, containing sensitive info will be labeled confidential and delivered securely. The 

Agency’s IT systems storing DEEPP’s project data will have appropriate access control (only relevant 

program auditors can see it, not public browsing). 

5.3 Compliance with GDPR: Each party is responsible for compliance with GDPR for the personal 

data it controls. DEEPP collects building-level data under consent or contract with building 

owners/occupants (or as permitted by law for obligations), and shares some with Agency. Agency as 

a public authority processes it under its official mandate (Art 6(1)(e) GDPR usually). They might be 

separate controllers or joint for some data flows; practically, the Agency determines the purpose for 

national compliance, DEEPP supplies data – they are not exactly joint controllers because Agency 

doesn’t determine how DEEPP collects it, just uses it for oversight. Possibly independent controllers 

in their own realms. They can include a clause: “The parties do not intend to jointly determine 

purposes and means of processing; each acts as an independent controller for the data in its 

possession. However, they shall coordinate to ensure data subjects can exercise their rights 

seamlessly.” For instance, if an occupant requests deletion or something, DEEPP informs Agency if 

any of that occupant’s data was sent, so Agency can also consider it (though likely Agency has legal 

ground to keep needed data for target accounting – in which case the data subject rights might be 

limited by statutory obligation). They will handle such requests appropriately: e.g., if occupant opts out 

of program, those savings might not be claimable so Agency can purge that personal detail. 

5.4 Confidential Government Data: The Agency might share some aggregated or comparative info 

to DEEPP (like benchmarking how it’s doing vs others, or giving it access to a system showing overall 

obligations progress). DEEPP should treat any non-public information from the Agency as confidential 

(for example, if the Agency shares an advance copy of a policy change or internal analysis, DEEPP 

must not leak it). Usually, not many such instances, but in case the Agency involves stakeholders in 

development of guidelines (like sending draft rules to DEEPP for comment with expectation of 

confidentiality), DEEPP will honor that. 

5.5 Liability for Data Misuse: If either party breaches the data privacy or security obligations causing 

damage, that party will bear liability per applicable law. This Agreement might not need a detailed 

liability section because this is covered by underlying general law (the Agency likely has statutory 

immunity for certain tasks, but still, personal data breaches can lead to legal actions). Possibly include: 

“Each party shall indemnify the other for any penalties or claims arising from its breach of the data 

protection obligations under this Agreement.” But as a public entity, the Agency might not agree to 

indemnify. So maybe only DEEPP indemnifies Agency for violation by DEEPP (like if DEEPP gave 

Agency data it had no right to share or misled about consents, and Agency faced a claim). The Agency 

likely doesn’t indemnify private parties. 



 

 

 

   

 

Article 6 – Duration and Termination. 

6.1 Duration: This Agreement shall become effective on [Effective Date] and remain in effect for as 

long as DEEPP continues to participate in or contribute to the energy efficiency obligations or 

programs overseen by the Agency, specifically through the end of the obligation period [for example, 

1 January 2021 – 31 December 2030 as per EED target cycle]. It may be extended or renewed if the 

regulatory scheme continues or new obligations cycles begin that involve DEEPP. If DEEPP ceases 

operations or ceases participating (e.g., sells its obligated party status or finishes all projects and opts 

out if possible), it can notify the Agency and this Agreement can be terminated subject to handling 

any outstanding data or verification requirements. 

6.2 Termination by Agency: The Agency may terminate this Agreement (or aspects of it) with [90 

days] notice if DEEPP is no longer subject to any relevant obligations (like if law changes or DEEPP’s 

role changes) or if DEEPP materially breaches the Agreement (for example, consistently refusing 

reasonable data access, or found to intentionally provide false data). However, since much of these 

duties are mandated by law, termination of the contract doesn’t remove DEEPP’s legal obligations – it 

would more mean the cooperative additional terms are withdrawn and Agency would enforce through 

formal legal routes. If the Agency terminates due to breach, it will likely coincide with enforcement 

actions under law (like revoking DEEPP’s ability to claim savings, etc.). 

6.3 Termination by DEEPP: DEEPP may terminate this Agreement with [90 days] written notice if it 

is no longer participating in any program requiring these obligations, or if the underlying law is 

repealed such that this Agreement’s subject is moot. DEEPP cannot terminate just to avoid oversight 

while still doing obligated activities, obviously, as law would still apply. So effectively, DEEPP’s right to 

terminate is only when it has legitimately exited the scheme or transferred obligations to another party 

and Agency consents (like if DEEPP was an obligated energy seller and sold its business, new entity 

takes over obligations, then DEEPP can terminate once Agency confirms transfer). 

6.4 Consequences of Termination: Upon termination, DEEPP shall still fulfill any final reporting due 

for the period up to termination. The Agency will retain the right to audit past periods as legally allowed 

(for instance, even after leaving, if within statute time for audits, they could still check previous savings 

DEEPP claimed). Confidentiality of data and information shared survives – the Agency will continue to 

protect DEEPP’s data that it holds, and DEEPP will still handle any Agency confidential information 

properly. If any outstanding issues or disputes remain at termination, they will be resolved according 

to law or via dispute resolution below. 

6.5 Modification: Given this Agreement ties to evolving legislation and policy, it may be modified by 

mutual written consent to reflect changes in law or program rules. The Agency might periodically 

update annexes (like new reporting format in Annex B) – such annex updates that align with new 

official requirements can be incorporated upon notice to DEEPP without re-negotiation of core terms. 

More substantive changes (like expanding scope to other programs) require both to sign an 

amendment. 

Article 7 – Dispute Resolution and Governing Law. 



 

 

 

   

 

7.1 Governing Law: This Agreement is governed by the laws of [Country], particularly those laws 

implementing the EU Electricity and Energy Efficiency directives, and other applicable national energy 

legislation. In case of any conflict between this Agreement and the mandatory provisions of such laws 

or regulations, the latter shall prevail and this Agreement will be interpreted in a manner consistent 

with them. 

7.2 Good Faith Negotiation: If any dispute arises under or in connection with this Agreement, 

including disputes about data accuracy or compliance findings, the parties shall first attempt to resolve 

it informally through good faith discussions between technical and/or senior representatives. They 

should convene a meeting within [30 days] of a written notice of dispute, to clarify issues and seek an 

amicable solution. 

7.3 Escalation: If a dispute is not resolved at the working level, it may be escalated to higher 

management: e.g., DEEPP’s CEO or program director and the Agency’s department head or 

designated official for obligations. They shall review and try to settle the dispute within a further [30 

days]. 

7.4 Formal Resolution: If despite escalation the dispute remains unresolved, either party may pursue 

formal resolution. Given one party is a government agency, the appropriate forum may be the 

administrative process or courts. Possibly, disputes regarding enforcement of obligations would go 

through whatever administrative appeal process exists (for example, if Agency imposes a penalty, 

DEEPP might appeal to a ministerial committee or administrative court). We can state: "Any disputes 

that cannot be resolved amicably shall be subject to the jurisdiction of [the Administrative Court of X] 

(or relevant court per national law). Each party reserves the right to pursue the remedies available 

under the law governing the energy efficiency obligations (for instance, DEEPP can use any appeal 

route of a sanction, and the Agency can enforce via prescribed procedure)." Because the Agency 

likely cannot arbitrate (a government likely uses court). So use courts. Perhaps specify a particular 

court or just "competent courts of [City]." 

7.5 Interim Measures: This dispute process does not preclude either party from seeking interim or 

injunctive relief if necessary to prevent imminent harm (e.g., if DEEPP attempted to destroy evidence 

or Agency tried to unjustly block DEEPP’s business, each could go to court immediately). However, 

since likely scenario is regulatory, injunctive stuff might not apply beyond normal. 

7.6 Continued Performance: Pending resolution of a dispute, DEEPP shall continue to comply with 

this Agreement and underlying obligations to the extent practical (except to the extent the matter in 

dispute precludes normal performance). The Agency will likewise not unreasonably hinder DEEPP’s 

ongoing legitimate activities just because of a dispute. For example, if one project’s savings are under 

dispute, DEEPP should still report others normally and Agency won’t hold up processing of those 

others. 

7.7 Language: All communications, reports, and dispute proceedings shall be in [official language of 

country or English if applicable]. If the Agreement is executed in multiple languages, [specify which 

version controls – likely the native language if any, otherwise English if it’s an English document]. 

Usually, it might be in the official national language. 



 

 

 

   

 

Article 8 – Miscellaneous Provisions. 

8.1 No Transfer of Obligations: This Agreement is specific to DEEPP’s role and cannot be assigned 

or transferred by DEEPP to another entity (except a legal successor in interest that takes over its 

efficiency projects or obligation liability with the Agency’s consent). If, for example, DEEPP sells a part 

of its project portfolio to another company that also will claim those savings, DEEPP must notify 

Agency and ensure that new party enters a similar agreement or otherwise Agency has them under 

oversight. The Agency can assign its rights or obligations under this Agreement to another 

government body if responsibilities shift (e.g., if a new energy agency is created or responsibilities 

move to the Ministry). DEEPP acknowledges any designated successor public authority will have the 

same access rights. 

8.2 Relationship: Nothing in this Agreement makes DEEPP an agent or representative of the 

government or vice versa. DEEPP remains a separate market actor; it cannot speak on behalf of the 

Agency or imply endorsement beyond factual statements of program participation. 

8.3 Costs: Each party bears its own costs of carrying out this Agreement. For instance, DEEPP pays 

for preparing data and facilitating visits (these are part of its compliance cost), and the Agency pays 

for its staff time and audit costs (the government’s duty). Unless a program rule specifically allows 

cost recovery (some schemes have fees for processing or issuing certificates, etc. – if so, those are 

handled separate from this agreement, possibly regulated fees). This Agreement doesn’t create new 

payment obligations except abiding by any existing fee structure. 

8.4 Entire Agreement: This document and its annexes constitute the entire agreement between 

DEEPP and the Agency regarding data access and verification for public oversight purposes, 

superseding any prior discussions or understandings on the subject. It does not override statutory 

obligations but clarifies their execution. 

8.5 Amendments: Amendments to this Agreement must be in writing and signed by both parties (or 

in the case of minor annex updates as noted, an exchange of letters might suffice). 

8.6 Severability: If any part of this Agreement is found invalid or unenforceable by a competent 

authority or court, the remainder stays effective. The parties will if possible replace the invalid part 

with a provision that reflects the original intent and complies with law. 

8.7 Signatures & Execution: This Agreement may be executed in counterparts, and each is an 

original. Electronic signatures (if legally recognized) are acceptable. It becomes effective once both 

have signed. 

By signing below, each party acknowledges understanding and agreement to these terms and 

warrants authority to enter this Agreement. 

 

signed by authorized representative of DEEPP and Agency 
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