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VAT ANNEX
for use with:
the EFET General Agreement

Concerning the Delivery and Acceptance of Natural Gas

Version 2.0/January 6, 2003
(the “EFET Gas Master”)
and/or 

the EFET General Agreement

Concerning the Delivery and Acceptance of Electricity

Version 2.1/December 20, 2000
(the “EFET Power Master”)
(each constituting an “EFET General Agreement,”

and collectively, the “EFET General Agreements”) 
WAIVER: THIS VAT ANNEX WAS PREPARED BY EFET’S MEMBERS WHILST EXERCISING THEIR RESPECTIVE REASONABLE CARE AND DUE DILIGENCE.  HOWEVER, EFET, EFET MEMBERS, REPRESENTATIVES AND COUNSEL INVOLVED IN ITS PREPARATION AND APPROVAL SHALL NOT BE LIABLE OR OTHERWISE RESPONSIBLE FOR ITS USE, OR FOR ANY DAMAGES OR LOSSES RESULTING FROM ITS USE, IN ANY INDIVIDUAL CASE OR JURISDICTION.  IT IS THEREFORE THE RESPONSIBILITY OF EACH PARTY WISHING TO USE THIS VAT ANNEX TO ENSURE THAT ITS TERMS AND CONDITIONS ARE LEGALLY BINDING, VALID AND ENFORCEABLE AND THAT THEY BEST SERVE TO PROTECT THE USER'S LEGAL INTERESTS.  USERS OF THIS VAT ANNEX ARE URGED TO CONSULT THEIR OWN COUNSEL IN RESPECT OF ITS PROPER USE.
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VAT ANNEX
CHANGE IN PLACE OF SUPPLY OF 

ELECTRICITY / NATURAL GAS - VAT
This Annex, the “VAT Annex,” shall constitute an Annex to, and form part of, any EFET General Agreement(s) between the Parties to which it is annexed at the time of its execution.  In this case, the Effective Date of such EFET General Agreement(s) shall also be the “VAT Annex Effective Date.”
OR

EFET

European Federation of Energy Traders

VAT Annex
to the

EFET General Agreement(s)
Change in Place of Supply of Electicity/Natural Gas – VAT
1.
Defined Terms.  Capitalized terms used but not defined in this VAT Annex shall have the meanings assigned to them in the applicable EFET General Agreement(s). 
2.
Additional VAT Tax Representations.
For the purposes of Article 8(1)(d) or (e) of the Council Directive 77/388/EEC of 17 May 1977 on the harmonization of the laws of the Member States relating to turnover taxes - Common system of value added tax: uniform basis of assessment (the “Directive”), Party A and Party B, on the VAT Annex Effective Date, and thereafter each time they enter into, Schedule, deliver, receive and settle an Individual Contract, hereby make the following representations:
(a)
Party A Representations.

Party A represents to Party B that it is either a “Taxable Dealer” as defined in the Directive or the place of supply of the, as applicable, natural gas or electricity under the EFET General Agreement(s) and each underlying Individual Contract shall be deemed to be in accordance with Article 8(1)(e) of the Directive. 


Party A further represents to Party B that the establishment(s) to which the, as applicable, electricity/natural gas supplied under the EFET General Agreement(s) and each underlying Individual Contract is/are made, and the true and correct VAT number(s) of that/those establishment(s), are as follows:

	Party A’s establishment(s)
	Party A’s VAT number(s)

	
	

	
	

	
	


(b)
Party B Representations.

Party B represents that it is either a “Taxable Dealer” as defined in the Directive or the place of supply of the, as applicable, natural gas or electricity under the EFET General Agreement(s) and each underlying Individual Contract shall be deemed to be in accordance with Article 8(1)(e) of the Directive.

Party B further represents to Party A that the establishment(s) to which the, as applicable, electricity/natural gas supplied under the EFET General Agreement(s) and each underlying Individual Contract is/are made, and the true and correct VAT number(s) of that/(those) establishment(s), are as follows:

	Party B’s establishment(s)
	Party B’s VAT number(s)

	
	

	
	

	
	


3.
Covenant and Undertaking With Respect to VAT Representations.  Each Party, within twenty (20) Business Days of such change in status becoming effective, shall provide notice to the other Party of any change in the accuracy or validity of the representations it has made, and will make, pursuant to § 2 of this VAT Annex.

4.
Misrepresentations.  Each representation set forth above in § 2 shall constitute a representation made under the applicable EFET General Agreement(s).  Any misrepresentation, or deemed misrepresentation, of a representation made in this VAT Annex (hereinafter, a “Misrepresentation”) shall constitute, by specifying as applying one of the following elective provisions, either:
[  ]
 an event which shall mature into a Material Reason with respect to a Party for the purposes of, as applicable, § 10.5(e) and/or § 10.5(f) (Representation or Warranty) of the EFET Gas Master and/or the EFET Power Master respectively, provided that such Party has failed to indemnify and hold harmless the other Party as provided in § 5 of this VAT Annex and to cure that Misrepresentation in respect of all future periods within ten (10) Business Days of the other Party giving notice to such requesting the same; or 
[  ]
a breach of the applicable EFET General Agreement(s) for which the sole remedy shall be the obligation to indemnify and hold harmless the other Party as provided in § 5 of this VAT Annex.
5.
Indemnification for VAT Misrepresentations.   In the event that, in respect of an Individual Contract, a Party: (i) has made a Misrepresentation; or (ii) is otherwise in breach of any covenant or undertaking given in this VAT Annex, that Party shall, upon demand, indemnify and hold harmless the other Party against any liability for VAT (and any associated charges or penalties) incurred by the other Party in respect of, as applicable, electricity and/or natural gas delivered under such Individual Contract.  In the event that a Party initiates an Early Termination of an EFET General Agreement (or such termination occurs as the result of an Automatic Termination) and at such time a Party owes an indemnification obligation hereunder, the amount of such indemnification obligation shall be deemed to be an “other amounts payable between the Parties under or in connection with the Agreement” and shall therefore be included in the calculation of the applicable Termination Amount owed by one Party to the other as the result of such Early Termination.  In the event the amount of such an indemnification obligation is not fully liquidated or ascertained at the time of such calculation, the Party incurring, or expecting to incur, the VAT liability (and any associated charges or penalties) may, in good faith, estimate such amount and notify the other Party of such estimate for purposes of calculating the Termination Amount.  Consistent with the obligations of the Parties under § 14.1 of the applicable EFET General Agreement(s), each Party shall to the extent permitted by law provide the other with any additional valid VAT invoices as required for the purposes of this VAT Agreement.
6.
Counterparts.  This VAT Annex may be executed in one or more counterparts, each of which shall be deemed an original but all of which together shall constitute a single Annex.  Parties wishing to amend more than one EFET General Agreement between them may do so by checking the applicable boxes on page one of this VAT Annex and executing a single copy of this VAT Annex, which shall then constitute an original and valid Annex to all designated EFET General Agreements.
To be executed only by Parties that checked and completed one or more of the boxes on Page 1 of this VAT Annex:
IN WITNESS whereof this VAT Annex has been duly executed by the authorized representatives of each Party on the respective dates set out below with effect from the VAT Annex Effective Date.

“Party A”






“Party B”

______________________




_________________________

[Name of Party A]





[Name of Party B]

______________________




_________________________

[Name of Signatory]





[Name of Signatory]

______________________




_________________________

[Title of Signatory]





[Title of Signatory]
If the Parties are adding this VAT Annex to one or more of their existing and previously executed EFET General Agreement(s), they must check the applicable box(es), fill in the applicable date(s), and execute this VAT Annex where provided below: 





Effective ____________________ (the “VAT Annex Effective Date”), _________________________ (“Party A”) and ________________________________(“Party B”), (collectively, “the Parties”) hereby modify, supplement and amend, to the extent set forth herein, the terms of the following previously executed EFET General Agreement(s): 





[    ]	That certain EFET Power Master entered into between the Parties and dated as of ___ _____________, _______





[    ]	That certain EFET Gas Master entered into between the Parties and dated as of ___ _____________, _______





Upon mutual execution of this VAT Annex, the above identified EFET General Agreement(s) shall incorporate the terms of this VAT Annex and this VAT Annex shall become a part thereof, applicable to all Individual Contracts thereunder.
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