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E: sam.anwar@scotland.gsi.gov.uk Government

Philip Sellwood
Chief Executive
Energy Saving Trust
21 Dartmouth Street
LONDON

SW1H 9BP

Our ref: B1975528
13 May 2008

Dear Philip,

OFFER OF GRANT FOR TO THE ENERGY SAVING TRUST FOR EXPENDITURE FOR
TRANSPORT ADVICE IN SCOTLAND FOR THE PERIOD 2008-11

The Scottish Ministers in exercise of their powers under section 70 of the Transport (Scotland) Act
2001 hereby offer to give to Energy Saving Trust (“the Grantee”) a grant of up to £4,888,000
(Four million eight hundred and eighty eight thousand pounds) STERLING, payable over the
financial years 2008 to 2011, and shall be allocated as follows:-

Financial year 2008-09 - Maximum £1,622,000
Financial year 2009-10 - Maximum £1,623,000
Financial year 2010-11 - Maximum £1,643,000

This grant is in connection with the delivery of practical advice and solutions to Scottish
businesses, consumers and other organisations to help improve the environmental performance
and cost effectiveness of transport options as well as developing a measurable process to reduce
emissions from the public sector which will require promotion and support of the public sector
stakeholders as detailed in the Energy Saving Trust 2008-11 Work Plan (“the Project”) and subject
to the following terms and conditions:

1. Definitions and Interpretation

1.1 In these Conditions, the words and expressions set out in Schedule 4 shall have the
meanings ascribed to them in that Schedule.

1.2 In these Conditions unless the context otherwise requires, words denoting the singular
shall include the plural and vice versa and words denoting any gender shall include all genders.

1.3 The headings in these Conditions are for convenience only and shall not be read as
forming part of the Conditions or taken into account in their interpretation.
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1.4  Except as otherwise provided in these Conditions, any reference to a clause, paragraph,
sub-paragraph or schedule shall be a reference to a clause, paragraph, subparagraph or schedule
of these Conditions.

2. Purposes of the Grant
2.1  The Grant is made to enable the Grantee to carry out the Project.

2.2  The Grant shall only be used for the purposes of the Project and for no other purpose
whatsoever.

2.3 No part of the Grant shall be used to fund any activity or material which is party political in
intention, use, or presentation or appears to be designed to affect support for a political party.

2.4 The main expected outcome of the Grant is to enable EST Scotland to carry out the work
set out in the Transport Section of its 2008-11 Work Plan and its Annexs for the Scottish
Government, which has been approved by the nominated officer appointed by Scottish Ministers.

2.5 The targets against which progress in achieving expected outcomes shall be set
within the specific workplan for each financial year. For the first year of this grant the targets
for which progress in achieving expected outcomes shall be monitored are:

e Through the travel plan support, aim to improve and influence the travel choices of 70,000
employees of organisations using the service;

e Through the Green Fleet Review service, aim to impact a total of 5,500 vehicles in the
fleets of clients;

e Obtain data from government car fleet, core agencies, all 32 Scottish Local Authorities and
the 14 Health Boards;

e Continue to develop a register to meet the needs of the Scottish Government as these
evolve;
Reach 1 million Scots per annum with eco-driving messages;

e Advise 16,000 Energy Saving Scotland Advice Centre clients on transport;
Develop and launch a website by September 2008.

These targets will be reviewed every September and discussed in regular monthly Steering Group
meetings, or as and when required by the Scottish Government. New appropriate targets will be
identified as part of EST’s business planning process for each year.

2.6 The eligible costs for which the Grant can be claimed is for work undertaken towards the
implementation of the transport section (and addendum(s)) of the 2008-11 EST Scottish workplan.
These costs will be revised and finalised each year in line with EST’s business planning process.
2.7  The eligible costs exclude reclaimable Value Added Tax.

3. Payment of Grant

3.1  The Grant shall be paid by the Scottish Ministers to the Grantee in accordance with the
terms of Schedule 1 attached.

3.2  The Grantee shall within 3 months following the end of each financial year in respect of
which the Grant has been paid] submit to the Scottish Ministers a statement of compliance with
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the Conditions of the Grant using the form of words provided in Schedule 3. The statement shall
be signed by the Grantee’s Director of Finance.

3.3 Inthe event that the amount of the Grant paid by the Scottish Ministers to the Grantee at
any point in time is found to exceed the amount of the expenses reasonably and properly incurred
by the Grantee in connection with the Project, the Grantee shall repay to the Scottish Ministers the
amount of such excess within 14 days of receiving a written demand for it from or on behalf of the
Scottish Ministers. In the event that the Grantee fails to pay such amount within the 14 day period,
the Scottish Ministers shall be entitled to interest on the sum at the rate of 2 per cent per annum
above the Bank of England base lending rate prevailing at the time of the written demand from the
date of the written demand until payment in full of both the sum and the interest.

3.4  The Scottish Ministers shall not be bound to pay to the Grantee, and the Grantee shall
have no claim against the Scottish Ministers in respect of, any instalment of the Grant which
has not been claimed by the Grantee by 31 March of the applicable financial year as set out
in Schedule 1, unless otherwise agreed in writing by the Scottish Ministers.

4. Inspection and Information

4.1 The Grantee shall keep the Scottish Ministers fully informed of the progress of the Project
in the form of quarterly reports. Details shall include actual expenditure to date compared with
profiled expenditure and any change to estimated expenditure for the financial year and/or the
Project as a whole, the reasons for any such changes and progress in achieving objectives /
outcomes.

4.2  Revisions to targets against which progress in achieving outcomes are monitored shall be
subject to the written agreement of the Scottish Ministers.

4.3  The Grantee shall, on completion of the Project, submit a report to the Scottish Ministers
summarising the outcomes and performance of the Project. Such a report shall include such
statistical and other information relating to the impact of the Project as shall be required by the
Scottish Ministers.

4.4  The Grantee shall also provide any other information that the Scottish Ministers may
reasonably require to satisfy themselves that the Project is consistent with the Agreement. The
Grantee shall provide the Scottish Ministers with prompt access to any information they
reasonably require to ensure compliance with these Conditions.

4.5  The Grantee shall keep and maintain for a period of 6 years after the expenditure occurs,
adequate and proper records and books of account recording all receipts and expenditure of
monies paid to it by the Scottish Ministers by way of the Grant. The Grantee shall afford the
Scottish Ministers, their representatives, the Auditor General for Scotland, his/her representatives
and such other persons as the Scottish Ministers may reasonably specify from time to time, such
access to those records and books of account as may be required by them at any reasonable time
in response to a written request for such access from the person seeking it. The Grantee shall
provide such reasonable assistance and explanation as the person carrying out the inspection
may from time to time require.

5. Confidentiality and Data Protection

5.1 The Grantee will respect the confidentiality of any commercially sensitive information
that they have access to as a result of the Project.
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5.2  Notwithstanding the above, the Grantee may disclose any information as required by law
or judicial order. All information submitted to the Scottish Ministers may need to be disclosed
and/or published by the Scottish Ministers. Without prejudice to the foregoing generality, the
Scottish Ministers may disclose information in compliance with the Freedom of Information
(Scotland) Act 2002, any other law, or, as a consequence of judicial order, or order by any court or
tribunal with the authority to order disclosure. Further, the Scottish Ministers may also disclose all
information submitted to them to the Scottish or United Kingdom Parliament or any other
department, office or agency of Her Majesty’s Government in Scotland, in right of the Scottish
Administration or the United Kingdom, and their servants or agents. When disclosing such
information to either the Scottish Parliament or the United Kingdom Parliament it is recognised
and agreed by both parties that the Scottish Ministers shall if they see fit disclose such information
but are unable to impose any restriction upon the information that it provides to Members of the
Scottish Parliament, or Members of the United Kingdom Parliament; such disclosure shall not be
treated as a breach of this agreement

5.3  The Grantee shall ensure that all requirements of the Data Protection Act 1998 are fulfilled
in relation to the Project.

6. Disposal of Assets

The Grantee shall not, without prior written consent of the Scottish Ministers, dispose of any asset
funded, in part or in whole, with Grant funds within 5 years of the asset being acquired or
developed. During that period the Scottish Ministers shall be entitled to the proceeds of the
disposal — or the relevant proportion of the proceeds based on the percentage of grant funding
used in connection with the acquisition or improvement of the asset against the whole proceeds.
The Scottish Ministers shall also be entitled to the relevant proportion of any proceeds resulting
from any provision included as a condition of sale. Recovery by the Scottish Ministers shall not be
required where the value of the asset is less than £1,000.

7. Publicity

The Grantee shall where reasonably practicable acknowledge in all publicity material relating to
the Project the contribution of the Scottish Ministers to its costs. The Scottish Ministers may
require to approve the form of such acknowledgement prior to its first publication.

8. Intellectual Property Rights

8.1  All Intellectual Property Rights are hereby assigned to and shall vest in the Crown or its
assignees.

8.2 The Grantee shall ensure that nothing contained in any materials produced or submitted to
the Scottish Ministers by the Grantee or anyone acting on its behalf nor the reproduction of such
materials, shall constitute an infringement of any third party copyright or intellectual property right
and shall indemnify the Scottish Ministers against all actions, proceedings, claims and demands
made by reason of any such infringement.

9. Default

9.1 The Scottish Ministers may re-assess, vary, make a deduction from, withhold, or require
immediate repayment of the Grant or any part of it in the event that:

9.1.1 The Grantee commits a Default;
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9.1.2 The Scottish Ministers consider that any change or departure from the purposes for
which the Grant was awarded warrants an alteration in the amount of the Grant;

9.1.3 The Grantee falils to carry out the Project;
9.1.4 Inthe Scottish Ministers’ opinion, the progress on the Project is not satisfactory; or
9.1.5 Inthe Scottish Ministers’ opinion, the future of the Project is in jeopardy;

9.2  The Scottish Ministers may withhold the payment of the Grant if at any time within the
duration of the Agreement:

9.2.1 The Grantee passes a resolution that it be wound up, or a court makes an order
that the Grantee be wound up, in either case otherwise than for the purposes of
reconstruction or amalgamation, or circumstances arise which would enable a court to
make such an order or the Grantee is unable to pay its debts within the meaning of section
123 of the Insolvency Act 1986;

9.2.2 Where the Grantee is an individual, if a petition is presented for the Grantee’s
bankruptcy or the sequestration of his estate or a criminal bankruptcy order is made
against the Grantee; or the Grantee makes any composition or arrangement with or for the
benefit of creditors, or makes any conveyance or assignation for the benefit of creditors, or
if an administrator or trustee is appointed to manage his affairs; or

9.2.3 A receiver, manager, administrator or administrative receiver is appointed to the
Grantee, or over all or any part of the Grantee’s property , or circumstances arise which
would entitle a court or a creditor to appoint such a receiver, manager, administrator or
administrative receiver.

9.3 In the event that the Grantee becomes bound to pay any sum to the Scottish Ministers in
terms of clause 9.1, the Grantee shall pay the Scottish Ministers the appropriate sum within
14 days of a written demand for it being given by or on behalf of the Scottish Ministers to the
Grantee. In the event that the Grantee fails to pay the sum within the 14 day period, the Scottish
Ministers shall be entitled to interest on the sum at the rate of 2 per cent per annum above the
Bank of England base lending rate prevailing at the time of the written demand, from the date of
the written demand until payment in full of both the sum and interest.

9.4  Notwithstanding the provisions of this clause 9, in the event that the Grantee is in breach of
any of the Conditions, the Scottish Ministers may, provided that the breach is capable of a
remedy, postpone the exercise of their rights to recover any sum from the Grantee in terms of
clause 9 for such period as they see fit, and may give written notice to the Grantee requiring it to
remedy the breach within such period as may be specified in the notice. In the event of the
Grantee failing to remedy the breach within the period specified, the Grantee shall be bound to
pay the sum to the Scottish Ministers in accordance with the foregoing provisions.

9.5  Any failure, omission or delay by the Scottish Ministers in exercising any right or remedy to
which they are entitled by virtue of clauses 9.1 to 9.3 shall not be construed as a waiver of such
right or remedy.

10. Assignation

The Grantee shall not be entitled to assign, sub-contract or otherwise transfer its rights or
obligations under the Agreement without the prior written consent of the Scottish Ministers.
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11. Termination

The Agreement may be terminated by the Scottish Ministers giving not less than 3 months’ notice
in writing from the date of the notice being sent.

12. Corrupt Gifts and Payments of Commission

The Grantee shall not offer or give or agree to give any person any gift or consideration of any
kind as an inducement or reward in relation to this Grant. The Grantee shall ensure that its
employees shall not breach the terms of the Prevention of Corruption Acts, 1889 to 1916 in
relation to this or any other grant.

13. Continuation of Conditions

These Conditions shall continue to apply for a period of 5 years after the end of the financial year
in which the final instalment of the Grant was paid.

14. Compliance with the Law

The Grantee shall ensure that in relation to the Project, they and anyone acting on their behalf
shall comply with the relevant law, for the time being in force in Scotland.

If you wish to accept the offer of this Grant on the whole terms and conditions as set out in the
letter and annexed Schedules, you should sign and date both copies of the Grant Acceptance
below and return one copy of the offer of Grant and Schedules to me at Scottish Government, 2D
North, Victoria Quay, Edinburgh, EH6 6QQ. You should retain the second copy of the offer of
Grant and Schedules for your own records.

Yours sincerely

Sam Anwar
Policy Officer
13 May 2008
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GRANT ACCEPTANCE

On behalf of Energy Saving Trust | accept the foregoing offer of Grant by the Scottish Ministers
dated 18 April-2008 on the whole terms and conditions as set out in the letter and annexed
Schedules. | confirm that | hold the relevant signing authority.

Signed:
[Director/Company Secretary/Authorised Signatory]

Print Name:

Position in Organisation of Person Signing:
Date:

Place of Signing:

Signed:
[Witness]

Witness Name:

Address:

Date:

Place of Signing:
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SCHEDULE 1
PAYMENT OF GRANT

1. The total Grant of £4,888,000 (Four million eight hundred and eighty eight thousand
pounds) STERLING shall be payable by the Scottish Ministers to the Grantee monthly in
advance on receipt of a completed claim for Grant in the form set out in Schedule 2 together
with the associated monitoring information set out in paragraph 4.1 of the Offer of Grant.

2. The total Grant shall be payable over the financial years 2008 — 2011. The Grant for
each financial year has been allocated as follows:

Financial year 2008-09 - Maximum £1,622,000
Financial year 2009-10 - Maximum £1,623,000
Financial year 2010-11 - Maximum £1,643,000

The Scottish Ministers shall not be bound to pay any instalment of the Grant which has not
been claimed by the Grantee by 31 March of the applicable financial year, unless otherwise
agreed in writing by the Scottish Ministers.

3. The Grantee shall provide a monthly profile of expenditure of the Grant before the
start of each financial year. Any change to the profile or to the overall costs of the Project
shall be notified to the Scottish Ministers at the earliest opportunity via the claims for Grant
and monitoring reports.

4. Each claim shall be for an amount equal to the estimated amount of the Grant
required to meet the reasonable and proper costs and expenses of the Grantee in
connection with the Project until the next claim is due to be submitted.

5. Each claim shall be submitted together with such explanatory or supplementary
material as the Scottish Ministers may from time to time require whether before or after
submission of the claim.

6. On receipt of each claim (and any required documentation and information), the Scottish
Ministers shall determine the amount of expenditure which they consider the Grantee shall
reasonably and properly incur in connection with the Project having regard to that claim. The
determination shall be based on the information provided by the Grantee in accordance with this
Schedule. The Scottish Ministers shall use their best endeavours (but shall be under no obligation
or duty) to pay the amount determined to the Grantee within 2 weeks of receiving a claim and any
required documentation and information relevant to the claim.

7. In order to facilitate the accrual of expenditure of the Grant for the financial year the
Grantee shall, where appropriate, advise the Scottish Ministers in writing by mid April the
amount of the Grant actually expended up to and including 31 March.
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SCHEDULE 2

GRANT CLAIM FORM

Organisation: Energy Saving Trust Scotland

Project: Transport Advice in Scotland

Total agreed grant for 20xx-xx: [Amount]

Latest forecast of expenditure of grant for 20xx-xx: [Amount]

Grant claimed to date: [Amount]

[Unexpended grant: where grant is paid in advance] [Amount]

Estimate of grant required for the period from xxxx to xxxx: [Amount]

We hereby claim grant of £XXXX in respect of the month xxxx from xxxx to xxxx in accordance with the
terms and conditions of the offer of Grant dated xx March 2008 and the Schedules attached thereto.

Completed by:
Position:
Contact Details:

Date:

Scottish Transport Spend

£000 Apr-xx  May-xx Mar-xx YTD YTD YTD
Forecast Forecast e Forecast Total Budget Variance

EST M&A
Non EST MC
Grants

Total

YTD

Total
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SCHEDULE 3

STATEMENT OF COMPLIANCE WITH CONDITIONS OF GRANT
Energy Saving Trust Transport Advice in Scotland
This is to confirm that the grant claimed by Energy Saving Trustin relation to the above
Project during the financial year ended 31 March 20xx was properly due and was used for its
intended purpose(s) in accordance with the terms and conditions of the Grant. This
statement is supported by the records of Energy Saving Trust.
Signed:
Name in block capitals:

Position:

Date:
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SCHEDULE 4

DEFINITIONS

“Agreement” means the agreement constituted by the Scottish Ministers’ invitation to apply for a
grant, the Grantee’s Application, these Conditions and the Grantee’s acceptance of these
Conditions;

“Conditions” means these grant conditions;
“Default” means:

(@) Any breach of the obligations of either party under this Agreement (including, but not limited
to, any breach of any undertaking or warranty given under or in terms of this Agreement);

(b) Any failure to perform or the negligent performance of any obligation under this Agreement;
(c) Any breach of any legislation; or

(d) Any negligence or negligent or fraudulent miss-statement or misappropriation of Grant, or
any other default,

In all cases by either party, its employees, agents or representatives;
“Financial Year” means a period from 1 April in one year until 31 March in the next;

“Grant” means the grant offered by the Scottish Ministers to the Grantee as specified in the Award
Letter, as varied from time to time in accordance with these Conditions;

“Grantee” means the person, organisation or body to which the Grant will be payable as specified
in these Conditions. Where two or more persons, organisations or bodies are the Grantee,
references to the “Grantee” are to those persons, organisations or bodies collectively and their
obligations under the Agreement are undertaken jointly and severally;

“Intellectual Property Rights” means all rights of ownership, including all copyrights and other
intellectual property rights in books, leaflets and other printed and published materials in whatever
form produced as part of the Project by or on behalf of the Grantee including all reports and any
such published materials stored in or made available by means of an information technology
system and the computer software relating thereto and all patents, trademarks, registered designs
and other rights in the nature of intellectual property;

“Project” means the purpose for which the Grant has been awarded as described in the Offer of
Grant;

“Payment” means each of the payments specified in Schedule 1 hereto.
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