EXHIBIT R-1



BRIDGEWATER PAPER
COMPANY LIMITED

AND

NATIONAL POWER PLC

M

- 18




Schedule [ (a)
Schedule I (b)
Schedule I
Schedule 11
Schedule IV
Schedule V
Schedule VI

Definitions and Interpretation
Conditions Precedent and Sub
Contract Duration
Capital Items

Terminal Points

Supplies

Responsibilities of NP
Responsibilities of BPCL
Charges

Terms of Payment
Construction Costs
Insurance

Reporting

Metering

Statutory Requirements
Commissioning
Termination

Force Majeure
Confidentiality

Disputes Resolution

Law

Notices

Liability

Miscellancous Provisions

Major Capital Items
Items to be removed
Terminal Points
Electricity

Metering and Supply Points
Quality & Condition of Supplies

Enabling Works

meul

|
b

19

-k e

3
~

‘{1

-
L SO



'« NN NN BN TEE N Say MEE AN BNN MEN BUW IaN BN COU BN NS SaEm SIS s

Schedule VII
Schedule VII
Schedule IX
Schedule X
Schedule X1
Schedule X1
Schedule XIIT
Schedule XTV

Addresses
Leasc
Gas Procurement Arrapgements
System Modification °

Transfer of Undertakings

Known Underground Obstructions
Parent Company Guarantee

Interperimeter Services

oA

P



WAL

21

Alan Robinson
Head of Cogen & Renewables:

National Power
28 August 1998 0
. Natlenal Power PLC
Windmiil Hill Business Park

Mr Robin Clark \sml:s:::t Way

Finance D'"";',w' c Lt Wiltshire SNS 6°B
Rdgawatar Poper Company Lt Telephone {+44) (01793 892370
Elfesmr':,, ort Fax [+44] (0)1793 892311
South Wirral '

.66 1AF

Dear Q\L)\,\

-

AMENDMENTS TO ENERQY SUPPLY CONTRACT

This is te confirm our agraement that in order to more correctly reflact tha Intentions of the
parties at the conclusion of contract negotigtions the Energy Supply Contract entarod into by

National Power PLC and Bridgawater Paper[Company Limited and datad 3 August 1998 (the
“ESC") shall be varled as follows:

in sub-clause 10,7 the words "the ddte hercof® shall ba delated from sach of the third
to the eighth linas inclusive and shell in each case be replaced by "31 July 1998".

Save for the above variations no othar provisions of the ESC shall hereby ba varied or
amendad and the ESC, as varied heraby, shall continue in full force and effect.

Please confirm your agreament to the above varlations by signing and returning the attached
copy of this letter,

Yours sincerely

Alan Robinson
Head of Copen and Renawables

Acknowledgod and apgrasd on behalf of !
Bridgewater Paper Company Limited 1

By:

Date: g /A‘-* ws. ‘qlqsl

Ma| Power Cogen s & dividon of Neticnsl Pewer PLC
Regirtered office at Windmill HiD) Business Park Whitohll Way Swinden Wiltshlre SNS 690
Replstered la England No. 236598)
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National Power
C
Ceﬁ&un
1301 Stratford Road
-Hall Green
Mr R Clark Bitmingham B28 SHH
Bridgewater Paper Company Limited Telephone 0121702 1133
North Road Fax 0121-702 1031
Ellesmere Port
South Wirral
L65 1AF Ref:FO7/142/CPT
21st December 1998
Dear Robin,

CONDITIONS TO ENERGY SUPPLY CONTRACT
Further to discussions between Martin Bookbinder and Chris Townsend regarding
progress in ncgotiations berween National Power PLC (“N P") and North West Water
Ltd for the supply of potable water, this is to confirm that NP and Bridgewater Paper
Company Limited (“BPCL") agree to amend the Energy Supply Coniract made
between NP and BPCL and dated 3" August 1998 by replacing the date “31%
December 1998" in sub-clouse 2.4 (c) with the date *1* May 1999”,

Please confirm your agrecment to this amendment by signing and retuning the
acknowledgement copy of this letter 1o me. ' .

Yours sincercly,

Alan Robinson
Head of Copen

Acknowledged and agreed by

2004

For and on behalf 6T BNdgewater Paper
Company Limited

22 Deco~ver 1885

Date

Natlonal Power Cogen Is & divition of Mational Powas PIC
Reginered affice at Windm31 MOl Business Park Whitehid Way Swindon Wiluhire SNS 6P3
Registered In Ensland No. 2356363
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THIS CONTRACT IS MADE THE 5«&, DAY OF A\M-&ST 1998 BETWEEN

23

1. National Power PLC (“NP*), registered number 2366963, whose registered office is
situated at Windmill Hill Business Park, Whitehill Way, Swindon, SNS 6PB; and

2, Bridgewater Paper Company Limited, A "BPCL"), registered number 1726334, whose
registered office is situated at North R ad, Bllesmere Port, South Wirral, Merseyside

L65 1AFR,

RECITALS
IT 1S PROPOSED that:

NP will build, own and operate a CHP Scheme based on
a combined heat and power plani on a CHP Site at the
Fremises for the purposes of supplying electricity and
steam to BPCL at the Premises.

pem——

o -
Govvrwemi o

e

I R
. L

[



i

.

caamt

IT IS AGREED as follows:

1

L1

NP shall supply and BPCL shall purcijase electricity and steam on the terms hereafler

set out,

DEFINITIONS AND INTERPRETATION

Definitions:

Act

Afftliate

Applicable Laws

ARCA Day

In this Contracs, unless the context otherwise requires, the

following words and expressions shall have the meanings set
out opposite them:

The Electricity Act 1989;

In respect of a Pariy, a company or corporation which is a
subsidiary of that Party or of which that Parry is a subsidiary
or which is a subsidiary of a company or corporation of which
that Party is also a subsidiary. For the purposes of this
definition, a company or corporation is the *subsidiary* of
another company or corparation if the latter owns, directly or
indirectly, morc than fifty percent (50%) of all issued shares in
the former carrying voting rights;

All relevant statutes, regulations, statutory instruments, bylaws,
orders and other laws of any Competent Authority and nll
licences, approvals, permissions, planning consents and the E4
authorisation;

Any day which is both a day in which BG ple (TransCo)
interrupts the supply or delivery of natural gas and a day when
natural gas would have been used by NP, its contractors or
sub-contractors ar agents for the commissioning, reliability
running or performance testing of the CHP Scheme;

24
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Business Day

CHP Phase

CHP Phase
Commencement
Date

CHP Scheme

CHP Site

Competent
Authority

Confidential

-Information

25

Any day (otl*cr than a Saturday) when banks are open for
transactions of domestic business in the City of London;

The period commencing on the CHP Phase Commencement
Date unlil expiration or earlier termination of this Conrract

including any extension or replacement pursuant to sub-clause
3.4;

The date immgdiately following the date on which the CHP
Scheme complpies to the reasonable satisfaction of NP its
reliability. run pnd performance tests;

~ The plant, equipment and buildings whose major apital items

are as.set out iin Schedule I(a) and to be installed or erected

- within the Temminal Poinis outlined in Schedule II by NP to

supply electricity and stcam to BPCL at the Premises;
The location of the CHP Scheme as set out in the Lease;
The Secrelary of State, the Director and any local or national

or European pgency, authority, department, inspectorate,
minister, .minfstry, official or public or - stalutory person

- (whether autonomous or-not) of, or of the govemment of, the

United Kingdom or the Buropean Union;

All data and other information supplied to a Pgrty by the other
Party under the provisions of this Contract, any! contents of this

-Contract or any commercially confidential information relating

to the negotiations conceming the same or any commercially
confidential information which may come to a Pamy’s
knowledge in the course of such negotiations or otherwise
relating to this 'Comract concerning the operations, contracts,
commercial or financial arrangements of the other Parzy;

6
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Connection
Agreemens

Contracr

Contractor

De-

Energlsation

Default Transfer

Charge

Demand

Direcror

Distribution
Code

EA

Electricity Charge

The connectiop agreement between BPCL and the
REC pursuant |to which the Premises is connected to the REC
System at the Exit Point and which will permit the operation of

the CHP Sch

This contract

in accordance with the terms of this Comntracy;

between NP and BPCL for the supply of

clectricity and|steam at the Premises;

NP'3 nomina
commissionin;

‘The movemen

contractor for the design, construction and
of the CHP Scheme;

of any swilch or removal of any fuse or the

taking of any gtep whereby no electrical current.can flow;

The charge in

unds sterling payable by BPCL or BPCL'’s

Afflllate to NP pn transfer of ownership of the CHP Scheme as

determined in

The electrical
accordance wi

ccordance with sub-clause 9,12;

demand taken at the Premises, calculated in
Condition 2 of the Supplier's Licence;

The Director jeneral of Electricity Supply appointed for the

time being p

t to the Acs;

The Distributiop Code referred to in the Licence granted o the

REC under Sec

ion 6 (i) (c) of the dcty

Environment Agency;

The charge for

electrical energy expressed in pence per kWh

calculated in accordance with sub-clause 9.1;



Electriclty Supply
Enabling Works
Energisation

Energy Trends .

Environmentally
Relosed -
. Caplmlt '
Inve:tméﬁi V

" Exit Pobu

Force Majeure

27

The supply of| electricity by NP to BPCL in accordance with
BPCL's requitements;

The responsibilities of BPCL as set out and in accordance with

- Schedule VI;

The movement of any switch or the insertion of any fuse or the
taking of any $tep whereby electrical current can flow;

A statistical bylletin from the Department of Trade & Industry
published by the Government Statistical Service and entitled
Energy Trend

3

A capital invefiment required for modifications to the CHP
10 comply with any changes 1o Applicable
Laws which affect the gaseous cmissions from the gas turbine

The point of connection at which the Electriclty Supply may
flow between the REC System and the Premises as set out in the
Connection Agreemens;

Any event or circumstance which is beyoqd the reasonsble
control of cither Parzy acting in accordance with Good Industry
Practice and which results in or causes the failure of that Parry
to perform any of its obligations under this Co‘mraa including
act of God,: strike, .1ockout or othpr industrial disturbance,
(except any such strike, Jockout, or other industrial disturbance
of that Parry’s own employees), act of public enemy, war
declared or undeclared, threat of war, terrorist act, blockade,
revolution, riol, insurrection, civil commotion, public
demonsiration, sabotage, act of vandalism, lightning, fire,
storm, flood, carthquake, accumulation of snow or ice, lack of
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Impead

Fossil Fuel
Lewy

‘ Fuel Securiry

Generation Rates

Good Industry
Praciice

water arising from weather or environmental problems,
explosion, faglt or failure of plant, apparatus or equipment
which could |not have been prevented by Good Industry
Practice, gov'emmental restraint, Act of Parliament, other
legislation, bylaw or Dircctive (not being any order, regulation
or direction under Section 32, 33, 34 or 35 of the Act), any
outage or failure of, or suspension or reduction of transmission
through or constraints affecting, a System, or the inability of
NP to purchase sufficient quantities of electricity under the
terms of the Pooling and Settlemens Agreemens to meet BPCL's
demand to the extent that such inability could not have been
prevented by the exercise of Good Industry Practice by NP
provided that any event causing a Pool Civil Emcrgency to be
declared or ihitiated under the terms of the Poollng and
Sertlemens Agreement shall be deemed to constitute an event of
Force Majeure but, subject 1o this, lack of funds shall not be
interpreled as a cause beyond that Party’s reasonable control;
i

The levy madd pursuant to the Fossil Fuel Regulations 1990;

The meaning dscribed to it in the Pooling and Sestlement
Agreement;

The - clectricity generation rates payable ‘'under Statutory
Instrument 1994 No. 3282, Rating and Valuation, The
Electricity Supply Industry (Rateable Values) Order 1994;
The exercise of that degree of skill, diligence, prudence and
foresight which would reasonably and ordinarily be expected
from a skilled [and experienced operator engaged in the same
type of underigking under the same or similar circumstances;

28T
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Master
Connection
and Use of
System
Agreement

Maximum
Capacity

Metering
Equipment

Merer
Operator

NGC

No Fault Transfer

Party

The agreemen} of that name dated 30 March 1990 and made
between NGC rld others governing connection to and use of

the system conjisting (wholly or mainly) of electrical
transmission lines owned or operated by NGC, as such
agreement is amended from time to time;

- In respect of the Exit Poins, the electrical import capacity

cxpressed in kW or kVA specified in the Connection Agreement
which in no circumstances shall be greater than the lesser of
60,000kW or 65,000kVA;

Meters, instrument transformers (both voltage and current),

metering protection equipment including alarms, circuitry and

their associated data collection outstations and wznng which
are part of the energy measuring equipmeat at or relating to the
Electricity Supply as the same may be modified or replaced
from time to time but excluding any installed other than for the
purposes of the Pooling and Settlement Agreement;

In relation to any Metering Equipment, the person who acts as
Operator thercof for the purposes of the Pooling and Settlement
Agreement;

The National Grid Company plc;

The charge in pounds sterling payable by BPCL or BPCL’s
Affiliate 1o NP on transfer of ownership of the ICHP Scheme as
determined in accordance with sub-clause 9,13;

Any person for the time being and from time to time party to

this Contract land any successor in title to, or permitted
assignee of, suth person;

11
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Pooling and
Semgmem
Agreement

Pool Purchase Price
Pool Selling Price
Pre-CHP Phase

Premises

Price of Gas

The agreement, of that title for the time belng approved (or to
be approved) [by the Secretary of State or by the Director as
from time to tl:me amended;

The meaning ascribed to it in the Pooling and Seitlement
Agreement;

The meaning ascribed o it in the Pooling and Settlement
Agreement;

The period commencing on the date hereof and ending at the
commencement of the CHP Phase;

B

~ BPCL's premises at North Road, Ellesmere Port, South Wirral,

Merseyside 165 1AF;

The. sum -of. the. costs (excluding any imbalance charges
incurred as a result of incorrect nominations of natural gas

-quantities) to NP in pencc per therm of the supply and the

delivery of natural gas to the CHP Scheme. Where such price
of natural gas includes a charge which is not in units of pence
per therm such charge will be converted into units of pence per

-herm by dividing such charge (expressed in pencc) by the total

quantity of natural gas measured at metering point M,
{expressed in therms) supplied or delivered during the period
in which such charge is applicd and then ad_:lﬁng it to the sum
of any charges which are expressed in pence per -therm.
Should such cdrrection factor be required for expression of the
price of naturdl gas in pence per therm, 29.3071 XWh equals
1 therm; ’

t
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Producer Price
Index

Quarnterly
Review Dase

REC

Regulations

Scheduled Dase

Standing Charge

Steam Charge

Steam Quality
Failure Period

.
i

The figure published in the Central Statistical Office, Monthly
Digest of Statistics, Table of Statistics, Table 18,7, Output of
Manufactured Products, Column PLLU;

Lst January, Ist April, st July and 1st October of each year
throughout the duration of this Consract;

The Regional Electricity Company with whom BPCL has a
Connection Agreement, namely MANWEB plc;

The Electricity Supply Regulations 1988 or any amendment or
re-enactment thereof; ‘

730 days from the date hereof plus any daysdo'f' delay in
constructing the natural gas asscts set out in Schedule I (a),
paragraph (h) other than delay caused by NP's failure to
comply with Good Industry Practice;

The monthly charge expressed in pounds sterling calculated in
accordance with sub-clause 9.8;

The charge for steam expressed in pounds sterling per Tomne
of Steam calculated in accordance with sub-clause 9.5;

A period commencing after 5 consecutive minuttcs during which
NP has failed 10 supply steam at the quality and condition
specified in accordance with Schedule V and ending when NP
supplics steam at such quality and condition or when BPCL
ceases to take steam, whichever is the sooner, and during
which period BPCL has suffered loss which it can demonstrate;

13
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Steam Supply Date  The date on| which NP has installed and commissioned

Steamn Year

Supplier’s
Licence

Supply Point

System

sufficient equipment to be capable of supplying BPCL with
steam:

(a) ofaquality and condition in accordance with Schedule V;

and

() up to a level equal to the maximum output

that could be reasonably expected under the circumstances
which prevail at the time with NP operating the equipment in
accordance with Good Industry Pracrice subject in respect of

medium pressure steam (o a maximum supply of 25 Tonnes of -

Steam per hour;

A continuous period of 12 months commencing on a date six
months after! the CHP Phase Commencemens Dote and

-thereaftereach continuous period of 12 months commencing on

each anniversary of such date but which shall be suspended
from the commencement of any works by BPCL on ils steam
system affecti?g the provision of steam until seven days after
the oompleﬁorl of such works;

The private electricity supply licence granted to the supplier of
standby and top-up electricity to NP in relation to the Premises
under Section 6(2)a of the Acr;

The point at which supplies are made between the Parrles as set
out in Schedule IV;

The system of electrical transmission lines from time to time
and for the time being owned or operated by the REC or NGC
or both and llimugh which from time to time BPCL receives
the ElectrfcuyiSupply directly or indircctly;

14
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Terminal Point

Tonne of Steam

Transfer Charge

Underleases

Use of System
Agreemens

Use of System

Charges

Use of System
Metering

The point whi Ideﬁncs the boundary of ownership of the CHP
Scheme as set ojit in Schedule I1;

1000kg of steam at the temperature and pressure at which it is
supplied to BPCL;

The charge in pounds sterling payable by BPCL or BPCL's
Affiliate to NP on transfer of ownership of the CHP Scheme as
determined in accordance with sub-clause 9,11;

The sublerranean leases in a form reasonably acceptable to NP
and substantially on the same terms as the relevant head lease
provided that such terms are also reasonably acceptable to NP
of land on which NP may construct, operate, malntain and
modify the natura) gas pipeline supplying natural gas from the
BG ple (TransCo) National Transmission System at Shotwick
to the CHP Scheme with necessary rights of access for NP, its
agenis contractors and sub-contractars from the commencement
of construction to the end of the CHP Phase;

The use of system agreement between the supplier of standby
and top-up electricity to NP in relation to the Premises and
either NGC or the REC or both for the usc of a System for the
transport of electricity on such Sysmh directly or indirectly 1o,
among other places, an Exit Poinr;

The charges levied by NGC and the REC from time
to time for the use of their System for the transmission and

distribution of electricily tn the Premises; and

Metering equipment suitable to provide the REC with such data
as it requires for use of system or operational purposes,

15
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1.3

(a)

®)

1.2 Construction of certain references:| in this Contract, except where the context
otherwise requires, any reference to3

An Act of Parliament or any Part or section qi' other pmﬁsion of, or Schedule
10 an Act of Parliament shall be construed, at the particular time, as including
a reference lo any mod,iﬁmt,on, extension or re-cnactment thereof then in
force and to all instruments,| orders or regulations then in force and made
under or deriving validity lmL the relevant Act of Parliament; and

a "day" means a period of 24 hours (or such other number of hours as may
be relevant in the case of changes for daylight saving) ending at 12.00
midnight and a "month" meaps a calendar month.

Interpretation: in this Consract:

@

L)

©

@

references to the masculine shall include the feminine and refercnces in the
singular shall include references in the plural and vice versa, and words
denoting natural persons shall include companies, corporations and any other
legal entity and vice versa; A

the words *include” or “including” are to be construed without limitation;

except where the context otherwise requires a reference to a particular Clause,
sub-ciauss, paragraph, Schedule or Appendix shall be a!reference to that
Clause, sub-clause, paragraph, Schedule or Appendix in or to this Contract;

any reference to another agreement or any deed or other ins(trument shall be
construed as a reference to that other agreement, deed or other instrument as
the same may have been, or may from time to time be amended, varied,
supplemented or novated;

16
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2.1

2.2

23

24

(©

()

®

CONDITIONS

(not used)

|

i€ any of the source documents or indices referred to in this Conrracs are
unavailable or cease publicatign there shall be substituted therefor alternative
source documents or indices which as nearly as practicable achieve the same
result;

headings to each of the Clauses, sub-clauses and paragraphs, are inserted for
convenience only and shall be ignored for the purposes of construction; and

whese any provision of this Contract provides for the term thereof or the CHP
Phase to be extended any time by which either Parry is required under this
Contract 10 perform any act which is specified by reference o the term of this
Contract or the CHP Phoje Commencement Date shall be extended
accordingly.

NP or BPCL as the case may be undertake to use all reasonable endeavours to
ensure the satisfaction of the conditions sct out in sub-clause 2.4. The Parties shall
notify each other in writing forthwith when each of the conditions sat out in sub-
clause 2.4 has been satisfied.

(not used)

The conditions are:

@

®)

i
NP obtaining an Advance Reservation of Capacity Agreement from BG plc
(TransCo) by 31st August 1998;

NP obtining any consent necessary for the use of natural gas under Energy
Act 1976: Section 14 from the Department of Trade and Industry by
31st December 1998;

1
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2.5

26

©)

@

O]

o

@®

)

BPCL obtaining a Connecilon Agreement with the local REC by 31st March
1999;

BPCL obtaining Department of Trade and Industry conscat for the Pipeline
Construclion Agrecment under the Pipelines Act 1962 - Section 1 by
31st December 1998;

NP obtaining a contract for|the supply of potable water with North West
Water Ltd by 31st December 1998;

BPCL obtaining the Licences|by 31st March 1999;

in addition to the Licences, BPCL cbtaining all other leaschold interests or
agreements, wayleaves, ments, permits or consents necessary for
constructing the pipeline assets referred to in paragraph (h) of Schedule I (a)
by 31st March 1999; and '

NP obtaining a lcase from Manchester Ship Canal Company in relation to the
Jand adjacent to the CHP Sir¢ by 31st December 1998,

In the event that & condition set oyt in sub-clause 2,4 required to be satisfied by
BPCL is not satisfied before the date applicable to it this Contracs shall terminate 14
days thereafter and BPCL shall indemnify NP for all costs m.sdnably incurred or
committed by NP but without further abligation of either Parzy to the other unless the
FParties agree otherwise.

In the event that a condition set out in sub-clause 2.4 required to bo satisfied by NP
Is not satisfied before the date applicable to it this Congract shall terminate 14 days
thereafter without further obligation of either Parzy other unless the Partles agree
otherwise,

18
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2.7

2.8

Notwithstanding the provisions of thif Clause 2, NP's cbligations and BPCL's rights
under sub-clauses 9.15, 9.21 and 17,2(c) of this Contract shall be conditional upon
and subject to the delivery to NP of a guarantee of the due and proper performance
of the obligations and duties of BPGL under this Conrract in substantially the form
attached as Schedule XTI hercto and given by Abitibl Consolidated Inc of 1155
Melcalfe, Suite 800, Montreal, H3B SH2 Quebec, Canada. BPCL shall procure

delivery of such guarantee within 60 days from the date hereof. If such guarantee

shall not be delivered within such period, NP shall be under no obligation whatsoever
under or in relation to sub-clauses 9.15, 9.21 and 17.2(c) during the term of this
Contract or at all.

In the event that the Department of Trade and Industry refuses, or indicates in writing
that it will refuse, to give either of lEe consents referred to in sub-clause 2.4(b) or
2.4(d), NP or BPCL as the case may|be will immediately notify the other in writing
and NP may terminate this Contracq by notice in writing to BPCL whereupon the
provisions of sub-clause 2.5 or 2.6 a5 the case may be shall apply.

TERMS AND CONDITIONS OF SUPPLY!
3. CONTRACT DURATION
3.1  This Contract shall commence on thedate hereof and shall continue in force until the

earlier of:

() 14 days after the condition subsequent not having been satisfied by the date
applicable to it unless the Parrles agree otherwise; or

(b)  termination in accordance with Clause 17; or
() 15 years from the CHP Phase Commencemens Date unless this Consracs is

extended or replaced in accordance with sub-clause 3.5 in which event it will
lerminate on expiry of the final extension or replacement.

19
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The CHP Phase will commence onjthe CHP Phase Commencemens Date. NP will
endeavour to ensure that the CHP Phase Commencement Date is no later than the
Scheduled Date. BPCL shall endeivour not to cause delay to the CHP Phase
Commencement Date by its acts or omissions. .In the event that NP considers that the
CHP Phase Commencement Date may be later than the Scheduled Date NPand BPCL
will meet with a view to discussing how such delay may be overcome. In any event
NP will meet with BPCL throughout the Pre-CHP Phase no less frequently than every
35 days such that NP may report to BPCL progress in construction of the CHP
Scheme,

During the CEHP Phase, NP shall supply BPCL with and BPCL shall take from NP
clectricity and steam in accordance With the terms and conditions contained herein.

R s

¢

BPCL may, not laler than 6 months prior to the 14th anniversary of the CHP Phase
Commencement Date, request NP to Enﬁnnc to supply electricity and steam to BPCL
at the Premises on terms offercd by [BPCL.

terms which the Partles may mutuglly agree by the 14ﬂ|:§nnivcrsary of the CHP
Phase Commencement Date, BPCL shall cause an Affiliate to purchase the CHP
Scheme on the fifteenth anniversary of the CHP Phase Commencement Dase. In such
event, on that date each of the following events shall occur:

Should NP, in its sole discrétiou. nmolaccept the tesms offered by BPCL or such other

()  BPCL or the Affiliaze shall pay to NP an amount lo be delermined by BPCL
but being a positive amount together with Value Added Tax thereon as
required by law; 1

(b) NP shall transfer legal and beneficial ownership in the CHP Scheme to the
Affiliate free from all liens, charges and encumbrances;

(&) NP shall transfer the CHP Scheme without any warranty as to the fitness for
purpose of the CHP Scheme;

20
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(d)

©

)

™)

NP shall deliver 1o the Affillage such documents and records as are reasonably
necessary for the continued pperation and maintenance of the CHP Scheme
and spares held at the Premises and purchased for use on the CHP Scheme,
together with an inventory of the same, and shall assign if assignable without
consent and shall otherwise uge reasonable endeavours 1o assign to the AgHlase
al its request any warrantiesfgiven by any third parties with respect thereto
and shall use reasonable enfleavours to obtain any continuing benefits for
BPCL under any non-assigmtsle warranties;

NP shall assign if assignable without consent and shall otherwise use
reasonable endeavours (o as{ign or novate to the Affiliate, and the Affiliate
shall accept the assignment [or novation thereof, all rights and obligations
under any maintenance contrpcl entered into by NP at arm’s length with any
other third party and relating lexclusively to the CHP Scheme which is capable
of assignment or novation to|the Affillare;

the Affliate and BPCL sha)l jointly and severally indemnify NP against
liabilitics NP may incur arising from continued use of the CHP Scheme and
NP shall indemnify- BPCL against all such labilities arising from the use of
the CHP Scheme for which NP Is responsible under the terms of this Contracr;

this Congract and the Lease : d the Underleases shall terminate; and

neither BPCL nor the Affiliase shall be required or entitled upon transfer of the
CHP Scheme to take over any contraclual obligations or rights of NP other
than as set out herein or as otherwise agreed by the Parties and the Affillate.

If the Affiliate fails to purchase the CHP Scheme in accordance with sub-clause 3.5,
NP may, following the 15th anniw,[rsary of the CHP Phase Commencement Date
remove those items of plant listed inlSchedule I(b) from the CHP Site and BPCL will
indemnify NP for the costs of such removal and the obligations of NP under this
Contract shall cease upon NP commencing its removal of the CHP Scheme items from
the CHP Stte.

2}
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4.1

4.2

For the duration of this Consract, and during any subsequent contract extension or
replacement pursuant to sub-clause|3.4, all buildings, plant, equipment and other
items forming part of the CHP Scheme will remain the property of NP (and be
deemed to be Lessee's fixtures). Subject to any transfer of the CHP Scheme in
accordance with this Consracs, NP yeserves the right to remove from thé CHP Sise
all such buildings, plant, equipment pnd other items within 18 months of termination
or earlier expiration of this Contracs or any extension or replacement thereof after
which time the Lease and the Undgrleases shall terminate. NP may by notice to

_ BPCL terminate the Lease and the rleases before the expiration of the 18 month

period if it chooses to.

The right of NP to remove its buildjngs, plant, equipment and other items from the
CHP Site hereunder shall survive [termination of this Confract, or any contract
exiension or replacement arrangemant thereof, for a period- of 18 months provided
that should any dispute arise from |this Contracr or any extension or replacement
thereof be outstanding upon termination, the period of 18 months shall not commence
until determination of such dispute.

BPCL may, at any time subsequent|to the date three months prior to making any
offer under sub-clause 3.4 and at its own expense, inspect the CHP Scheme provided
that such inspection does not interfere with operation and maintenance of the CHP
Scheme. BPCL may appoint third garties, including without limigation an Affiliate,
to assist it in such inspection subject to the consent of NP, such'consent not to be
unreasonably withheld.

CAPITAL ITEMS

The major capilal items included in the CHP Scheme are outlined in Schedule I(a).

i

NP reserves the right to make improvements or modifications to the CHP Scheme for
the benefit of NP or BPCL or both provided that such improvements or modifications
are not to the detriment of BPCL.

22
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4.3

4.4

5.1

6.1

BPCL may request NP to make impfovements or modificalions to the CHP Scheme
at BPCL's cost, such request not to pe unreasonably refused.

In the event that BPCL intends to materially increase its requirement for steam and/or
electricity and BPCL considers such increase will require the installation of additional
boilesplant and/or electricity gencratjng plant and any associated equipment, NP and
BPCL will meet at BPCL's request:

(@  in order for BPCL to advisc VP of ils intentions;

()  tojointly discuss BPCL's congideration of the requirement for additional utility
plant; and

()  to negotiate exclusively in gdod faith for no less than 6 months with a view
to agreeing a mutually acceptable technical and commercial arrangement to

meet BPCL's fulure requircments for steam and electricity.

Failure to agree will result in this Cchract remaining unchanged for the duration of
its term.

TERMINAL POINTS

The Terminal Points of the CHP SMLme arc defined in Schedule II. Schedule IT may
be modified by NP subject to the consent of BPCL, such consent not lo be
unreasonably withheld,

SUPPLIES

Throughout the CHP Phase NP will supply electricity to BPCL at the Premises and
BPCL will take its requirements for such electricity from NP in accordance with the
terms and conditions of this Comract including Schedule ITl. Where electrical
demand is measured in KW rather than XVA, unless agreed otherwise between the
Pariles, a power factor of 0.96 will be used to convert kW to kVA.
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6.2

6.3

6.4

7.1

Throughout the CHP Phase NP will supply steam in accordance with sub-clause

7.2(b).

BPCL will provide all supplies and $ervices sct out under sub-clauses 8.1 and 8.5,

Title to and risk in the supply of electricity and steam supplies to BPCL pursuvant to
this Contract shall pass to BPCL at the clectricity and steam Supply Poines
respectively as sct out in Schedule 1V.

RESPONSIBILITIES OF NP

Pre-CHP Phase

During the Pre-CHP Phase NP will|bo responsible for the following:

@

®

©

@

©

0]

subject at all times to sub-clause 11.2, designing, procuring, installing, and
commissioning the CHP Scheme in accordance with Good Industry Praciice;

liaising with BPCL with regdrd to the undertaking of BPCL's obligations as
detailed in sub-clause 8.1;

procuring the provision of thq required BPCL HV system modifications as set
out in Schedule X;

providing continuity of suitable management and planning to meet its
obligations under sub-clause 7.1(a);

procuring a supply of natural gas for use at the CHP Scheme substantially in
accordance with the provisions of Schedule IX;

subject at all times to sub-clause 11.2, procuring the provision of the required
BPCL steam system modifications as set out in Schedule X;
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7.2

(g) providing training of NP's operpting stafT;

(h)  using reasonable endeavours to sell any BPCL electricity generated by BPCL
prior to the CHP Phase on behilf of BPCL;

(i) co-operating with BPCL to avold disruption to the operations on its site; and

(§) providing on a monthly basis{to BPCL such material financial and costs
information as it may reasonably request relating lo those matters referred to
in sub-clause 11.2 A and B provided that NP shall advise BPCL as soon as
reasonably practicable of any costs which in NP's opinion will result in the
sums referred to in sub-clausesi 11.2 A and B being exceeded by more than
£100,000.

CHP Phase

Throughout the CHP Phase NP will be responsible for the following:

(@)

®)

supplying BPCL’s electricity requirements at the Premises up to (i) when the
electrical connection at the Exit |[Point is energised the greater of the Maximum
Capacity or the output of the CHP Scheme; or (ii) when the electrical
connection at the Exir Polns is| not energised the output of the CHP Scheme
if operating; !

supplying BPCL with steam fnrn the CHP Scheme:
{  of a quality and condition in accordance with Schedule: V; and
(i)  up to a level equal to the maximum output

that could be reasonably expected under the circumstances which prevail at the
time with NP operating the CHP Scheme in accordance with Good Industry
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Practice subject in respect ol; medivm pressure steam (o a maximum supply

of 25 Tonnes of Steam per h

ur;

operating the CHP Scheme, or procuring the operation of the CHP Scheme in

maintaining the CHP. Scheme, or procuring the maintenance of the CHP

lizising with BPCL with regind to the undertaking of BPCL's obligations as

procuring a supply of natntA\ gas for the CHP Scheme -substantially in

electrical equipment and 33,000/11,000 volt

¢ the 33,000 volt electrical cquipment and
ers at the Premises; and

on behalf of BPCL, ordering and managing the delivery of distillate oil at

to comply with its obligations set out in 8.5h).

\

©
accordance with Good Industry Practise;
@
Scheme in accordance with Good Industry Practise;
®
detailed in sub-clause 8.5;
®
accordance with the provisiohs of Schedule IX;
(g) .operating the 33,000 volt
transformers at the Premlises;
.(h)  maintaining at. BPCL's co
33,000/11,000 volt transfo
@)
BPCL’s cost to enable BPCL
RESPONSIBILITIES OF BPCL
Pre-CHP Phase

During the Pre-CHP Phase BPCL will be responsible for the following by the dates
specified or, where not specified, by such dates as reasonably required by NP, at no
cost to NP unless stated otherwise:

(a)

granting:
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® the Lease at a peppelrm rent for the term of this Consract no later

than 60 days from

¢ date hercof and thereafier maintaining the

obligations of the landlord therein;

(i) granting the Under]

es each at a peppercorn rent for the term of this

Conract no later than|30 days after the leases from the owners of the
frechold interests in the land through which a natural gas pipeline runs
have been granted to BPCL by those owners;

providing and maintaining a suitable 3,300 volts three phase electrical supply

- of 1,000 kVA capacity at th

1998;

Terminal Point in Schedule IT by 1st October

providing supplies for commijsioning purposes in accordance with sub-clause

16.1;

providing such supplies of [polable water and construction water as are
available and subject to the njaximum capacity of the existing pipelines;

providing any necessary site afety induction training;

making available the CHP .r'l:e which is cleared, safe and free from all

asbestos and other hazardous
except those known to NP at

ubstanees, including underground obstructions,
the date hereof and listed in Schedule XII and

providing any information relpting to the previous use of the CHP Site by Ist

October 1998;

providing access and otherwise enabling NP 10 make any necessary tie-ins at

or before the dates set out in'
made safe;

Schedule VI with BPCL’s system isolated and

()  providing access by 22nd March 1999 and otherwise enabling NP 10
make a suitable 33,000 volt connection from the System o the CHP
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Scheme and using.
connection in a mannst which permits unconstrained operation of the
CHP Scheme provided] that NP's use does not cause BPCL to be in
breach of its obligationfs under the Connection Agreemens;

1 reasopable endcavours to maintain that

maintaining a Connectipn Agreement providing 49,900 kW firm export
capacity and . Maxil Capacity sufficient to provide BPCL's
requirements for standby and top up electricity (as determined by
BPCL) ; and

allowing NP to use that connection and that Connection Agreement
capacity to import elegtricity from the System to the CHP Scheme as
is necessary for NP to|meet its obligations under this Contract and to
export electricity to the Sysrem;

. co-operating  with NP to |avoid disruption 1o the construction and
. commissioning programme;

completing the Enabling Wotks by the dates sct out for cach of the duties

under Schedule VI;

ensuring that no changes to lte Connection Agreement are made without the

. prior wrilten consent of NP,

uch cansent not to be unreasonably withheld;

i

+

granting NP's supplier and ddliverer of natural gas access and other rights as
may be required by such supplier or deliverer in accordance with normal
natural gas industry good ‘practice and NP’s contracts forl' the supply and
delivery of natural gas for the CHP Scheme in effect from time to time by

BPCL;

providing temporary access to the BPCL fire hydrant adjacent to the CHP Site;
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8.2

8.3

8.4

)

(o)

®

providing and maintaining 8l easements, wayleaves and rights of way
necessary for the construction} and commissioning of the CHP Scheme;

receiving title and ownership of any equipment as and when procured by NP
from time to time in accordance with sub-clause 7.1(c) and 7.1(f), for an
amount in each case to be dejermined by BPCL but being a positive amount
together with Value Added Tax thereon as required by law, if so required by
NP, Such transfer shall take [effect without any warranties from NP relaling
to the fitness for purpose of fuch equipment, the transfer shall be subject to
BPCL providing NP with apropriate indemnities against liabilities NP may
incur under relevant health safety legislation arising from the continued
use of such equipment and upon such transfer NP will transfer to BPCL, at

onerous terms by 31st Decenjber 1998,

In the event of BPCL failing 1o meetlits obligations detniled in sub-clause 8.1, BPCL
shall indemnify NP against all rcasuLablc costs and losses of NP arising from such
failure provided however that if such ffailure results only in delaying the Steam Supply
Date then the indemnification shall e only as provided within sub-clause 9. 16,

BPCL shall use its best endeavours [to give NP as much notice as possible of any
failure or possible failure or any dcTay or possible delay in meeﬁug its obligations

detailed in sub-clause 8.1.

i

Indemnification of NP against costs arud losses pursuant to sub-clause 8.2 hereof shall
not relieve BPCL of its obligations detailed in sub-clause 8.1 and shall not prejudice
the rights of NP to any relief or yemedy to which it may become entitled under this
Contract in the event of such breacl{ by BPCL. To avoid any double counting, to
the extent that if it recovers any st under such indemnity NP is not entitled to
recover such sum under any other provision of this Consracr or at law.
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n Agreement providing 49,900 kW firm export
Capaciry sufficient to provide BPCL’s

is necessary for NP to meet its obligations under this Conrract and to
export electricity to the System provided that NP’s use does not cause
BPCL to -be in breach of its obligaﬁdns under the Connection
Agreement;

providing any new facilities orjmaintenance of any existing facilities which are
required for the continued operation of the CHP Scheme which are outside the

scope of NP's responsibilities

bounded by the Terminal. Points;

assisting NP to maintain all flecessary E4 authorisations to allow the CHP

Scheme (o operate;

providing and maintaining all(necessary easements, wayleaves and rights of
way necessary for the operatigns and maintenance of the CHP Scheme;

providing distillate oil to the sfandard of BS2869 Class D to NPata price in
accordance with sub-clause 9.24 measured in accordance with sub-clause 14.8

at metering point M,,;

week for each week during

1

e term of this Contract an estimate of the

providing to NP no later m}uoo hours on Wednesday of the preceding

quantities of stcam BPCL requires for each day of that week; and

providing to NP no later than 1200 hours on each day its best estimate of the
quantity of steam required by BPCL for the following day and immediately
notifying the nature and extent of any event which could change such estimate,

k)
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8.5

CHP Phase

During the CHP Phase BPCL will be T.#ponsible for providing the following, at no
as

cost to NP unless stated otherwise, so

()  using reasonable endeavours 1o

1o enable NP to operate and maintain the

make sufficient land adjacent to the CHP Sire

BPCL at the Premises available ias would be reasonably required for laydown

as is owned by BPCL and not Fuimd in connection with the operations of

and maintenance of the CHP Si

(b)  providing suitable and adequate

heme;

supplics of the following to the CHP Scheme

with a quality and condition in qecordance with Schedule V at the appropriate

Supply Points :

(i) condensate return of n

b less than 50% of the quantity of steam

supplied by NP to BPCL in any month which shall be measured in

accordance with Clause

14 provided that BPCL's liability for failure

to provide all or any su
of the make-up water
treatment of the same; a

h condensate shall not exceed the cost to NP
pplics and NP's reasonable costs for the

(i)  water from bore hole No.4 for temporary supplies;

(c) receiving foul sewage from the

at the appropriate Supply Poinss;

(d (@ providing a suitable 33,

CHP Scheme and disposing of the following

'
f

DOO volts connection from the System 1o the

CHP Scheme and usin

all reasonable endeavours to maintain that

connection in a manner which permits unconstrained operation of the

CHP Scheme;
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8.6

8.7

8.8

9.1

9.2

In the event of BPCL failing to mect its obligations detailed in sub-clause 8.5, BPCL
shall indemnify NP against all reasonable costs and losses of NP arising from such
failure. . |

BPCL shall use its best endeavours i: give NP as much notice as possible of any
failure or possible failure or any delay or possible delay in meeting its obligations
detailed in sub-clause 8.5.

Indemnification of NP against costs and losses pursuant to sub-clause 8.6 hereof shall
not relieve BPCL of its obligations detailed in sub-clause 8.5 and shall not prejudice
the rights of NP to any reliéf or remedy to which it may become entitled under this
Contract in the event of such breach by BPCL. To avoid any double counting, to the
extent that if it recovers any sum under such indemnity NP is not entitled to recover
such sum under any other provision of this Contract or at law.

CHARGES
E‘ l.ol

BPCL will pay NP an Electricity Charge for electricity throughout the CHP Phase.
The quantity of electricity supplied will be measured in accordance with Clause 14,
In any Half Hour the Electricity Charge for electricity supplied by NP to BPCL :

(@)  for cach kWh of the first 21,000 kWh will be 1.00 pence per XWh as
reviewed and revised in accordance with sub-clause 9.2 (a);

@®)  for cach kWh in cxcess of 21,000 kWh up to the total electrical capacity of
both generators, whether or not operating, comprising the CHP Scheme will
be 2.70 pence per kWh as reviewed and revised in accordance with sub-clause
9.2 (b)

The Electricliy Charges outlined in sub-clause 9.1 will be reviewod and revised as
follows: :
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(a) the base Electricity Charge of 1.00 peace per kWh sct out in sub-clause
9.1 (a) will be reviewed and rgvised on 1st January 1999 and each Quarrerly
Review Date thereafier in accdordance wilh the following formula:

E -« z,x(o.34( )+o.1s(

where

ETy

PPI,

PPI,

B

)0.12( ‘) 0.12( ')oo.u( )+o 15(1.0022633)%)

PPI, HFO,

the revised Electriclty Charge

the base Electriclty Charge specified in sub-clause 9.1 (a)
the Price of Gas as at the Quarterly Review Date

14.07 pence per therm

the average price of Blectricity (pence per kWh) as
published in Energy Trends for a moderately large
consumer for the four quarters eriding one quarter prior
to the Quarterly Review Date.

the average price of Electricity (pence per kWh) as
published in Energy Trends for a moderately large
consumer for the four quarters preceding 1st April 1998,

the average figure of Producer Price Index as published
for the 12jmonths ending 3 months prior 10 the Quarterly
Review Date

the average figure of Producer Price Index as published

for the 12 months preceding 1st April 1998, which is
125.46.
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(®)

HFO,

HFO,

GO,

GO,

i

the average price of Heavy Fuel Qil (£/tonne) as
published| in Energy Trends for a moderately large
consumer|for the four quarters ending one quarter prior
to the. Quarterly Review Date,

the average price of Heavy Fuel Oil (£/tonne) as
published in Energy Trends for a moderately large
consumer for the four quarters preceding 1st April 1998,

the averape price. of Gas OQil as published in Energy
Trends fof a large consumer for the four quarters ending
one quartér prior to the Quarterly Review Date.

the averape price of Gas Qil as published in Energy
Trends for a large consumer for .the four quarters
preceding| 1st April 1998.

number of months after 1st April 1998

the base Electricity Charge oft 2.70 pence per kWh set out in sub-clause 9.1
(b) will be reviewed and revised on 1st January 1999 and cach Quanerly

where:

ET,

‘Review Date thereafier in accordance with the following formula:

ET,
E' L Eg b 4 ‘E;
the revlsefi Electriely Charge

the base Electricity Charge specified in sub-clause 9.1 (b)

the average price of Electricity (pencc per XWh) as
published! in Energy 7Tvends for a moderately large
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9.3

9.4

9.5

9.6

consumer|for the four quarters ending one quarter prior
to the Quprterly Review Daie.

ET, = the average price of Electricity (pence per kWh) as
published in Energy Tvends for a modesately large
consumer for the four quarters preceding 1st April 1998,

In the event that BPCL s electricity consumption in any Half Hour is greater than the
total electrical capacity of both generators, whether or not operating, comprising the
CHP Scheme BPCL will pay 1o NP any actual costs for importing electricity incurred
by NP for supplying from the System the additional electricity consumed,

BPCL -will pay NP a charge equal 1o the actual cost of any REC standmg charge and
REC Availability Charge and any other fixed Use of System C?zargar charged by the
REC to NP or NP's supplier of electricity from the System except any such charges
related solely to-the export of electricity from the CHP Scheme to the System.

Steam

BPCL will pay NP a Steam Charge for steam from the CHP Scheme throughout the
CHP Phase. The quantity of steam supplied will be measured in accordance with
Clause 14, The Sream Charge for each Tonne of Steam supplied by NP o BPCL will
be £5.00 as reviewed and revised in accordance with sub-clause 9.6.

The base Sream Charge of £5.00 per Tonne of Steam will be reviewed and revised on
Ist January 1999 and thereafler on each Quarterly Review Date in accordance with
the following formula:- (!

G,
S, =8, x (-G-:-)

o
il

the revised Steam Charge
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9.7

9.8

9.9

SC, = SC,x(O.S‘I(—-—)*O.lS( ') 0.12( 7

S, = the base Sream |Charge specified in sub-clause 9.5
G, = _the Price of Gas as at the Quarterly Review Date
G, = 14.07 pence per therm.

If the quantity of steam supplied in any 12 month period commencing on the CHP
Phase Commencement Date or any ariniversaty thereafter is less than 770,000 Tonne
of Steam BPCL will pay NP for steam not taken up to the amount of 770,000 Zonne
of Steam at the Steam Charge. Such payment for steam not taken will be credited to

..BPCL in any of the:following -thre¢ contract years for.steam. taken in excess of
- 770,000 Tonnes of Steam. - In the gvent that BPCL takes and-pays for'more than

905,000 Tonne of Steam in any. 12 month period commencing on the.CHP Phase
) thereafter the amount that BPCL has paid to
NP for steam in excess of such 905,000 Tonne of Steamn will register as a forward

BPCL will pay NP a Standing Charge of £504,889 per month as reviewed and revised
in.accordance with sub-clause 9.9 or otherwise in this Contract.

The base Sranding Charge of £504,889 per monih will be reviewediand revised on

1st January 1999 and thereafler on each Quarterly Review Date in accordance with
the following formula:

7 l‘) 0.12( ')+0.12(—)+0.15(l 0022633)")

where:
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GO, = the average pri.Ie of Gas Oil as published in Energy Trends for

. a Jarge consu

1998.

er for the four quarters preceding 1st April

] = number of moriths after 1st April 1998

9.10 BPCL will pay NP a charge equal to

the Generatlon Rates for the CHP Scheme,

a8
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Transfer Charges

9.11 The Trangfer Charge is as determinedl in the following table .

Time of Transfer base Transfer Charge
Pre-CHP Phase 130% of NP's actual
third party costs incurred
and committed
CHP Phase £70,388,359
Commencement Date
first anniversary £68,004,444
second anniversary £65,669,999
third anniversary £63,387,499
fourth anniversary £61,159,541
fifth anniversary £58,988,851
sixth anniversary £56,878,294
seventh anniversary 154,830,875
eighth anniversary £52,849,752
ninth anniversary £50,938,240
tenth anniversary £49,099,818
eleventh anniversary £47,338,143
twelfth anniversary 45,657,050
thirteenth anniversary £36,153,106
fourteenth anniversary £18,435,168
fifteenth anniversary £l
39

58

And-



59

where "anniversary” is the relevant Jmniversary of the CHP Phase Commencement

Date

Default Transfer Clause

i
9.12 The Default Transfer Charge is as deleemined in the following table:
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Time of Transfer base Default Transfer
Charge
Pre-CHP Phase 90% of NP’s actual
third party costs incurred
and committed

CHP Phase

Commencement Dalte £41,400,000
first anniversary £38,640,000
second anniversary £35,880,000
third anniversary £33,120,000
fourth anniversary £30,360,000
fifih anniversary £27,600,000
sixth anniversary £24,840,000
seventh anniversary £22,080,000
eighth anniversary £19,320,000
ninth anniversary £16,560,000
tenth anniversary £13,800,000
eleventh anniversary £11,040,000
twelfth anniversary £8,280,000
thirteenth anniversary £5.52b.000 ‘
fourteenth anniversary £2,760,000
fifteenth anniversary £1

where “anniversary” is the relevant anniversary of the CHP Piase

Commencement Date

P,
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No Fault Transfer Clause
9.13  The No Fault Trangfer Charge is as determined in the following table:
“Time of Transfer bblas:’:!o Fault Transfer
e
Pre-CHP Phase 107.5% of NP's actual
third party costs incurred

and committed
CHP FPhase
Commencement Date £55,894,180
first anniversary £53,322,222
second anniversary £50,775,000
third anniversary £48,253,750
fourth anniversary £45,759,710
fifth anniversary £43,294,425
sixth anniversary £40,859,147
seventh anniversary £38,455,438
eighth anniversary £36,084,876
ninth anniversary £33,749,120
tenth anniversary £31,449,909
cleventh anniversary £29,189,071
twelfih anniversary £26,968,525
thirteenth anniversary £20,836,553 1
fourteenth anniversary £10,597,584
fifteenth anniversary £1
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where "anniversary® is the
Commencement Date

Imbalance Charges

relevant anniversary of the CHP Phase

9.14 BPCL will indemnify NP in respect of any imbalance charges incurred by NPasa
result of incorrect nominations of natbral gas NP will invoice BPCL for, and BPCL

9.15

9.16

9.17

9.18

9.19

shall pay, such charges in acco
indemnity shall not apply in circums

ce with Clause 10 of this Contract. This
ces where the incorrect nomination is due to

NP's own negligence in making such|nominations.

Steam Supply Date

“In the event that the Steam Supply Date is later than the Sckédd!ed Date ?otha than

by reason of delays caused by BPCL, [its contractors, sub-conuacths or-agents or by
delays caused by Force Majeure, ot{ARCA Days, NP shall pay BPCL £5,000 for
cach day that the Steam Supply Date {s later than the Scheduled Date subject always

to a maximum payment of £350,000.

In the event that BPCL, its contractors, sub-contractors or. agents delays the Sream
Supply Date, BPCL shall pay NP £S.0b0 for each day delay of the Sream Supply Date
subject always to a maximum payment of £350,000,

(Not used)

(Not used)

Rounding

After each review pursuant to sub-clduses 9.2(a), 9.2(b), 9.6 and 9.9 the reviewed

charges shall be rounded and expres

as follows:
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9.20

9.21

(@)  the Electriclty Charges shall be truncated to four decimal places and rounded
to three decimal places (with the figure 0.0005 and above rounded upwards);

(b)  the Steam Charge shall be truncated 1o three decimal places and rounded to
two decimal places (with th¢ figure 0.00S and above rounded upwards); and

(c)  the Sranding Charge, shall He truncated to one decimal place and rounded to
whole numbers (with the figure 0.5 and above rounded upwards).

. Steam Supply Quality

In the cvent that NP fails to supply steam at a quality and condition in accordance
with Schedule V NP and BPCL will eet with a view to establishing the cause of any
such failure and establishing any possible remedial action.

In the event that more than four S;lmn Quallty Failure Periods occur in any Steam

-Year or the total duration of any Sfeam Quality Fallure Period in any Steam Year
exceed 60 hours NP shall:

(@)  grant BPCZ a credit of BPCL’s demonstrable loss; or
(®)  not charge the Sream Charge|and grant BPCL a credit of £52.50/minute,

whichever is the lesser in total valud, for the duration of any Steam Quality Failure
Periods in excess of four or in extess of 60 hours in any Sream Year up to a
maximum credit of £25,000 for any iinglc Steam me Fallure Period (or series of
related Steam Quallty Failure Periods) and up to a cumulative credit of £100,000 in
any Sseam Year PROVIDED ALWAYS that NP shall have no obligation to grant

BPCL any credit in the event thal a Steam Quality Follure Perlod is caused as a result
of:

(@) BPCL failing to take steam of BPCL's requiremen for steam being less than
42 or greater than 150 Tonnes of Steam per hour; or

4
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9.22

9.23

(bb)

(cc)

(dd)

(ce)

BPCL failing to meet any of|its relevant obligations under this Contract; or

any act or omission by BPCL| its contractors, sub-contractors or agents which
hinders NP's ability to prevent a Steam Quality Failure Period:or

a transient condition within BPCL’s steam system, or a start-up, or a shut-
down or a tsip of BPCL’s pager machines and/or associated equipment caused
by BPCL, its contraclors, sub-contractors or agents which results in the rates
of change in BPCL s steam requirement being greater than 46 Tonnes of Steam
per hour per minule or instantaneous reductions in BPCL's steam
requirements beling greater 22 Tonnes of Steam per hour; or

Force Majeure.

For each Steam Year when there ard no Steans Quality Fallure Periods, NP may, at
its option, extend the term of this Qontract by 5 days. For each Steam Year when

there is:

(@)  asingle Steam Quality Fallupe Period NP may cxtend the term by 4 days;
()  two Steam Quality Failure Feriods NP may extend the term by 3 days;

(c)  three Steam Quality Fatlure Periods NP may extend the term by 2 days; and
(d four Sream Quamy Fallure Perlods NP may extend the term by 1 day.
Exported Electricity Sal

Any electricity produced by NP from the CHP Scheme which is in excess of BPCL's
requirements at the Premises will be exported from the Premises and sold by NP,
Any revenue from such export salq from the CHP Scheme will be retained by NP,
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9.24

10.

10.1

10.2

10.3

Distillate Oil

The price of distillate oil supplied |by BPCL to NP in accordance with sub-clause
8.5(h) will be equal to the Pricz of Gas. Far the purpose of this Contract, the gross
calorific value of distillate oil is equal to 0,34 therms per litre at 15°C,

TERMS OF PAYMENT

NP shall submit monthly invoices th BPCL for any payment due to NP from BPCL
t

and BPCL will settle accounts against invoices and in accordance with this Contract.

Each involce shall include the following information in respect of the relevant month:

()  the quantity of electricity supplied by NP to BPCL and the Electricity Charge
for such supply;

()  the quantity of steam supplicd by NP to BPCL and the Steam Charge for such
supply;

(c) the Sranding Charge;

(@  all other amounts due from BPCL to NP pursuant 1o this Contract;
(©)  any amounts to be credited to BPCL pursuant to this Contract.

BPCL will submit invoices to NP for any payments due to BPCL from NP and NP
will settle accounts against invoicesjand in accordance with this Contract;

All monthly invoices shall be submitied on or before the 14th day of each moath for
-the previous month’s operation. ment will be made by Direct Debit on the 28th
day of each month or if the 28th day is not a Business Day on the next following
Business Day, Payment of all otheq invoices shall be made on the last Business Day
of the month following receipt of igvoice.
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Interest: any amount properly due fnrm BPCL 10 NP or NP to BPCL pursuant to this
Comracs and remaining unpaid after the due date for payment shall bear interest
thereafter at the current base lending rate of interest as published from time to time

by Barclays Bank plc plus 2% per annum, unti] the amount due is actually received

by NP or BPCL (as the case may be

Disputed Items: if any item or part pf an item of an account rendered by either NP
or BPCL is disputed or subject to on, the other Party may withhold payment of
the disputed item but the payment pf the remainder of that account shall not be
withheld on those grounds and the grovisions of sub-clause 10.4 shall apply to any
such disputed and questioned item 19 the extent that it shall subsequently be agreed
or determined to have been pro
matter or calculation set out in any
days of receipt of such invoice speci
relevant supporting information.

deemed to have agreed all the con
such a notification the Parries shall
days consult in an effort to agree the
be referred by either Pany for del

payable. If BPCL doecs not agree with any
voice from NP it shall s0 noﬁt_‘y; ]V? within 14
g the reasons for disagfeemmt wéathar with

:default of such notification BPCL shall be

ts of the invoice in question. 'If BPCL issues

soon as practicable and in any event within 7

atter. In default of agreement, the matter may

ination pursuant to Clause 20,

Value Added Tax, Other Indirect Taxes and Security Costs:

(3  VAT: the sums expressed to [be payable by either Party under this Contract
are exclusive of Value Added|Tax and each Parry shall pay 1o the other Pargy
Value Added Tax at the rate fpr the time being and from time to time properly
chargeable in respect of this Consract;

()  Other Indirect Taxes: BPCL)shall pay, and keep NP fully and effectually
indemnified against fifty t of any tax, levy, duty or impost of any
natuze whatsoever, (other corporation tax on the profits and gains of NP)
which may now or hereafter be charged, levied or imposed in relation 10 the
supply of electricity and steamn by NP to BPCL under this Consracs;
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‘ of electdclly which are reaso
pursuant to the Fuel Secm'i

or other Comperent Authoriry. -

11. CONSTRUCTION COSTS

electrical works;

() the following matters relating t:
out in Schedule I(a), paragrap
(i) wayleave costs;

48

l ‘(c) Secunly Costs: except lo the elxtcm that costs are mcluded in Poal Purchase
PrIce. BPCZ shall pay any additional costs of orin connecuon wuh the supply

ly mcumad in relalion a Security Period

Code or are incurred in compliance with
directions given pursuant to Section 34 or Section 96 of the Aes or to the
Energy Act 1976 or to any emergency code issued by the Secretary of State

10.7 The sum set out, which has been redijced by savings in interest charges thercon, in
sub-clause 11.1 shall be invoiced in ac}:ordance with the following payment schedule:

first invoice one month after the date thereof £ 482,500
second invoice 3 months afler the dat hereof £ 723,750
third iﬁvoice 6 months after the date hereof £ 723,750
] fonrth hwozce 9 months after the datd hereof £ 965,600 ’
S ﬁﬁh IIWOICB 12 months-after the date|hereof £ 482,500
o 3 sixth mvmce 15. months afier the date hereof £1,430,310

11.1 Pollowing the date hereof BPCL shall invoice NP in accordance with sub-clause 10,7
' for £4,825,000 for payment for works procured by BPCL as at the date hereof or 1o
be procured by BPCL during the term of this Contract in relation to:

(@ the REC HV system modification;

() transformers and associated eguipment from the REC and t;ther associated

the installation of those natural gas assets set

(h);

@) third party compensatim] costs;
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11.2

(ifi) consenting and easemert costs;

@v) legal costs;

(v) land agency costs;

(vi) design study costs; and

(vil) additional costs mus:‘dﬁ a result of conditions to be met in order to
obtain consents and ts; and

(d)  steam tic-ins.

Subject to the proviso below, the sum of £4,825,000 shall be treated as a fixed lump
sum payment by NP to BPCL in t of the matters at sub-clause 11.1(a) - (d)
inclusive above. BPCL shall bear ahy costs incurred, and shall retain any savings

- from the actual costs incurred by BPLL, in procuring such works, Save for making

the above payments to BPCL, NP [shall bear no cost liability in relation to such
matters. PROVIDED THAT in the event of termination of this Comtract in
accordance with sub-clauses 2.5, 2. or 2.8, BPCL shall, within 20 Business Days
repay to NP such proportion of the above sum of £4,825,000 that has been paid and
relates to such works which have ot been procured by BPCL as at the dale of
termination and NP's obligations hergunder shall cease.

Notwithstanding the fact that NP is responsible for procuring certain works in
accordance with the terms of this Co[uma, the Partles agree that BPCL shall in the
manner provided for at A and B tively (i) bear all of the costs associated with
those works referred to at A and B below to the exient that the total cost of such
works exceeds the sum allowed by N# as at the date hereof in respect of the same and
(ii) receive the benefit of any saving fo the extent that the total cost ‘?f such works is
less than the sum allowed by NP as af the date hereof in respect of the same. For the
purposes of this sub-clause, “total cobt* means all costs, expenses and fees incurred
by NP including but not limited to contractors’ chafges, penalties and bonus paymeats
payable to contractors, a payment of|£777,625 to BPCL in respect of those matters
set out in sub-clause 11.1 (c), and diher assoclated third party costs but excluding
NP's internal management costs.

|
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NP has allowed a total of £3,006,120 in respect of the total cost for (a) the
steam system modifications [as defined in Schedule X and () the
interperimeter services as d in Schedule XIV. In the event that the total
cost of such works exceeds the £3,006,120 allowed, the base Standing Charge
set out in sub-clause 9.8 will be increased by a ratio of £1,250 per month per
£100,000 variation, In the event that the total cost of such works is less than
the £3,006,120 allowed, the basc Sranding Charge set out in sub-clause 9.9
will be reduced by a ratio of £1,250 per month per £100,000 variation
l

NP has allowed a total of £5.'962.459 in the total cost for the gas pipcline
works as defined in Schedule I(a), paragraph (h). In the event that the total
cost of such works exceeds| the £5,962,459 ailowed, the base Sranding

" Charge set out in sub-clause 9.9 will be increased by a ratio of .£1,250 per

month per £100,000 variation] In the event that the total cost of such works
is less than the £5,962,459, thq base Standing Charge set out in sub-clause 9.9
will be reduced by a ratio of £625 per month per £100,000 variation.

Further, BPCL shall indemnify NP for any and all costs, losses, claims and
liabilities incurred by NP in felation to any delay in procuring such works
except when such delay is caused directly by any fallure by NP to procure
such works in accordance with Good Industry Practice.

BPCL -acknowledges that as at the datc hereof, NP has not entered into any
contract or arrangement with any contractor(s) for such works, that NP shall
be entitled to enter into such contract(s) and/or arrangements with such

‘contractor(s) and on.such terms as NP sees fit in its absolute discretion acting

in accordance with Good Industry Practice and that BPCL will bear al risks
associated with such works.

11.3 In the event that NP considers that it can take actions that would allow NP, its

contractors or sub-contractors or agents to continue with commissioning, reliability
running or performance testing of the CHP Scheme on an ARCA Day, or on a day
which NP considers on reasonable grounds will be an ARCA Day, NP may, subject
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11.4.

1.5

11.6

11.7

1o BPCL's consent such consent not tobe unreasonably withheld or delayed, take such
actions and BPCL will pay to NP fifty percent of the cost of such actions up toa
maximum payment by BPCL of £10,000 per day of avoided delay.

In the event of an ARCA Day for which NP considers that it cannot take any actions
which would enable NP, its contractors or sub-contractors or agents to continue with
the commissioning, reliability running or performance testing of the CHP Scheme, or
such actions would cost in excess of £20,000 per day, NP may, at its aption, extend
the term of this Contract by 34 day1i for each such ARCA Day.

.
»

as provided for in sub-clause 11.3 NP may, at its option, extend the term of this

In the event that BPCL withholds ox;!delays its consent, whether reasonably or not,
Conract by 7 days for each such ARCA Day.

In the event that NP elects to extend }he term of this Consrace by days provided for
in sub-clauses 11.4 and 11,5 the term of this Conrract will be extended by the sum
of tho days or extension provided ifor in sub-clauses 11.4 and 11.5 and such
summation shall be rounded up to lh+ nearest whole day.

!

i

If the sum of BPCL's costs in sub-cl:;mse 11.3 is:

(@  no greater than £150,000 NP shall submit an invoice to BPCT, for such costs
within 60 days of the CHP Phase Commencement Date for payment by BPCL
in accordance with the terms of this Contract; or

()  greater than £150,000 BPCL may elect 1o either pay such sum against invoice
within 60 days of the CHP Phase Commencement Date or to increase the base
Standing Charge set out in sub~clause 9.9 by £12.50 for each £1,000 of BPCL
payment due.
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12,

124

13,

13.1

132

133

134

135 .

, respective facilities which may im

INSURANCE

Each Party shall be responsible for etecting such insurance as is required to cover

‘ _Vi«ts“ liability pursuant to Clause 23 provided, however, that each Pary agrees that it

will vliai's‘c and é_oopexaté with the other with a view to obtaining optimum insurance
cover which s beneficial in terms of cost and protection to each Parry.

REPORTING

BPCL will use all reasonable cndévours to advise NP of all major planned
maintenance outages of BPCL's plant at the Premises at least twelve months in
advance of outage commencement dates, BPCL will use all rcasonable endeavours
to advise NP as soon as is rasonably!pmctieable of any additionat planned outages
or any changes to planned outages.

NP will use all scasonable endeavours o advise BPCL of all major planned
‘maintenance outages of the CHP Scherfie at least twelve months in advance of outage
commencement dates, NP will use all nable endeavours to advise BPCL as soon
as is reasonably practicable of any additional planned outages or any changes to
planned outages.

Both Partles will at all times use all reasonable endeavours to kecp each other
informed of any events whatsoever that may affect the operation or safety of the CHP
Scheme.

‘The. Parties shall promptly give notice to each other of any forced outage of their

;Il on the supply or receipt oi‘ steam and/or
electricity and shall include in such nolice particulars of the cause thereof and, where
possible, an estimate of its duration.

Subject to sub-clause 13.7 BPCL shal have right of access (as licensee only) to the
CHP Site at its own sole risk and ekpense as may be reasonably necessary upon

reasonable prior notice to NP and with the prior consent of NP (such consent not 1o
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13.6

13.7

13.8

be unreasonably withheld or delayed)

provided that no such notice or consent shall

be required where access is required in an emergency. The rights of access set out
in this sub-clause 13.5 shall apply only to those employee; a list of whom has been
nominated by BPCL prior to such access being necessary.

Subject to sub~clause 13.7 » during anfathmughout the CHP Phase, NP shall have such

rights of access (as licensee only) to
as may be reasonably necessary for

PCL’s Paper Mill at its own risk and expense
the performance of its obligations under this

Congract upon reasonable prior noﬁcr to BPCL and with the prior consent of BPCZ
(such consent not to be unmsonab\y withheld or delayed) provided that no such

notice or consent shall be required

lhere access is required in an emergency. The

rights of access set out in this sub-cl:Tlse 13.6 shall apply only 1o those employees a

list of whom has been nominated by

P prior to such access being necessary.

Whers either Party exercises jts righT under sub-clause 13.5 or 13.6, it shall;

@  comply with all requirements
applicable to BPCL's Paper

(®)  obey the reasonable instructi
imposed by the other Party go

(©)  ensure that no disruption to
exercise of such rights,

f the Applicable Laws and safety requirements

ill or CHP Site (as appropriate);

s of and comply with reasonable conditions
erning the exercise of such rights; and

activity of the other Party is caused by the

The Parties agree to meet within 30 days of the CHP Phase Commamgmwe and

thereafler within 30 days of each Sre

the number of days (or pro rata) by wi
by NP pursuant 10 sub-clauses 9.22, 1
agree the same shall not affect the 1
Contracs.

Year with a view to establlsllinég and agreeing
ch the lerm of this Contract may be extended
1.4, and 11.5. Any failure by the Parsies 1o
ights of the Parsies respectively under this
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14,

METERING

Electricity

14.1 The nominated metering points for the purpose of measuring electricity are as detailed

14.2

14.3

in Schedule IV where:

(@ Q, is the import and expor} of clectricity (kWh) from and to the System
measured at metering paint M,;

) Q is the import and expont of electricity (kWh) from and to the System

measured at metering

(© Q; is the electricity output

() Qi is the electricity output

The quantity of elcciricity supplied b
with the formula:

int M,;
[kWh) measured at metering point M,;
[(kWh) measured at metering point M;

y NP to BPCL will be delermined in accordance

Quantity (kWh) = Q; + Q; - Q- Q

where the measurement of export electricity at M, and M, is dcné:led as a positive
value of Q, and Q, respectively and that of import electricity as a negative value, and
when a positive value of Q, and/or Q, denotes a flow of elec‘u-lcity from the
generators to the 33,000 volt switchboard and a negative value of Q and/or Q,
denotes a flow of electricity to the CHP Scheme.

Metering at the Exit Point mcasuring the import and export of electricity to the
System will be subject to the conditions sct out in Schedule IiI.
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14.4

14.5

14.6

14.7

14.8

14.9

Errors: if at any time NP or BPCL belicves that the Merering Equipmen is registering
incorrectly, either Parsy may by giving 14 days notice require it to be tested. Tests
shall be performed in accordance with Good Industry Practice. 1f the inaccuracy
exceeds the limits of error specified lin the Pooling and Settlemens Agreemens the
Metering Equipmens or any defective part shall be replaced or recalibrated and the
cost of testing and rectification shall be paid by the owner of the Metering Equipmens
but if the Merering Equipment is found to be accurate within these Iimits, the cost of
the tests shall be paid by the Parry requesting them.

In the event that any or all of the Mergring E}pdpmem fails BPCL and NP shall agree
within 30 days the quantity of electrigity consumed by BPCL. Failure to agree will
cause the dispute resolution provisionS of Clause 20 to be applied.

Steam

The nominated metering points for tl?c purpose of measuring the quantity of steam
supplied by NP to BPCL are M;, My,| M;, M, and M,, as detailed in Schedule IV.

Natural Gas

.
:

The nominated metering point for the purpose of measuring natural gas is M, as
detailed in Schedule IV.

Distillate Oil

The nominated metering point for the purpose of measuring distillate oll is M, as
detailed in Schedule IV. '

Condensate

The nominated metering point for ll:le purpose of measuring condensate is M,, as
detailed in Schedule 1V,
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14.10

14.11

14,12

15.

15.1

15.2

o

Errors

Ifat any time NP or BPCL believes that any meter (other than Merering Equipment)is
registering incorrectly, either Parry may by giving 14 days notice require it to be
tested. Tests shall be performed in accordance with Good Industry Practice. If the
inaccuracy exceeds the limits of error defined in the manufacturer's specification then
that meter or any defective part thercof shall be replaced or recalibrated and the cost
of testing and rectification shall be ppid by the owner of the meter but if the meter
is found to be accurate within these {imits, the cost of the tests shall be paid by the
Party requesting them.

In the event that any or all of the m (other than Merering Equipmens) fails BPCL
and NP shall agree within 30 days thf quantity of steam, natural gas or distillate oil
supplied. Failure to agree will causd the dispute resolution provisions of Clause 20
to be applied.

|
BPCL shall be given access to all the metering information identified in this

Consract.In addition BPCL shall have the right to attend all readings of Mefering
Equipment or other meters which |may recorded on any invoice issued under
Clause 10.

STATUTORY REQUIREMENTS

NP and BPCL will comply at all times with the requirements of the Health and Safety
at Work etc. Act 1974 and all other Applicable Laws.

In the event that, as a result of any operating licence from time ‘to time in force
relating to the CHP Scheme or as a result of legislation (other than legislation
applicable to any taxes referred to in sub-clauses 10.6(a) and (b), regulation or
operating licence relating to the Premises which affects the CHP Scheme, NP is
required to make additional capital jnvestment BPCL will indemnify NP for 408
poseenpefees, in the case of an Enviranmensally Related Capital Invesment or Health
and Sqfesry Capital Investmens, that percentage determined in accordance with this
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16.

16.1

sub-clause 15.2 of such expenditure, [The percentage of the Environmentally Related
Caplial Investment or Health and Safety Capital Investmens for which NP is o be
indemnified is for such expenditure lade during:

(a)  the Pre-CHP Phase and the first year of the CHP Phase, zero percent;

()  the fourteenth and any subsequent year of the CHP Phase, 100 percent; and

(c) the sccond 1o the thirteenth y i , inclusive, of the CHP Phase, a percentage
determined by linear interpoldtion between the percentage applicable to the
first year of the CHP Phase 3nd the percentage applicable to the fourteenth
year of the CHP Phase.

Fifty percent of any cost incurred by|NP in relation to the CHP Scheme subscquent
to the signing of this Contracs (other than any cost of capital investment provided for
in sub-clause 15.2) resulting from changes in legisiation, E4 authorisations or other
Compesent Authority determination will be passed on to BPCL by way of revised
charges.

One hundred percent of any capital iivestment which NP is required to make or any
other cost it incurs resulting from any changed occupation or use of adjacent fand will
be passed on to BPCL by way of revised charges.

COMMISSIONING

Prior 0 commencement of the CHP Phase BPCL will provide NP with suitable
supplies with a quality and condition in accordance with Schedule 'V and in such
quantities as NP may reasonably require at the appropriate Supply Points for
commissioning purposes. ‘The supplies will be provided at no cost to NP and will
include the following:

(@ 3,300 volt electricity supply to a maximum of 1,000 kVA;

57

76




—

---7---—

16.2

(®) condensate retumn; and

(c)  bore hole N° 4 raw water for ,watcr treatment plant tests.

Prior to commencement of the CHP Phase BPCL at no cost to NP will receive foul

. sewage from the CHP Scheme and will dispose of effluents at the Supply Point,

16.3

16.4

Prior to commencement of the CHPPhase NP will provide BPCL with any usable
steam from the CHP Scheme. NP will charge BPCL for such steam as follows:

()  prior to the commencement of the first boiler reliability run any steam made
available to BPCL will be fre¢ of charge; and

PO

Sy,

()  during such reliability run and up to the CHP Phase Commencement Date the
charge for.usable steam made]available to BPCL will be £5.00 per Tonne of
- Steam.

Prior to commencement of the CHP Rhase BPCL may, within 5 Business Days of the
end of the month during which NP firjt makes available to BPCL and BPCL first uses
electricity gencraled by the CHP S » clect to pay a price equal to either:

(@  2.75 pence per XWh; or
(b)  Pool Selling Price plus 0.3 pence per kWh
. forall electncnty used by BPCL whigh is gencmled from the CHP Scheme until the

- CHP Phase Commencement Date. Failure by BPCL to make an election pursuant {o
this sub-clause will result in NP -:hungg 2,75 pence per kWh for all such electricity,
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17.  TERMINATION

17.1 Termination by NP: NP may by noticg to BPCL forthwith teeminate this Contracy if:

@

®)

(c)

0

ifs

()

BPCL's Connection Agreemens ceases 10 be in full force and effect and an
equivalent Connecrion Agrwlm cannot be restored within 28 days; or

its own to hold or be a party to any licence,
t required by a Competent Authority, NGC, the
REC or the Pooling and Senlement Agreement necessary to permit the Supply
to be provided; or

BPCL shall fail in any respectlto perform or comply with any of the material
obligations expressed to be ajsumed by it under this Contracs and (if it is
capable of remedy) it is not yemedied to the reasonable satisfaction of NP
within a period of 28 days of BPCL receiving written notice from NP of the
occurrence thercof and requiring the same to be remedied; or

BPCL forfeits, or takes any steps to forfeit, the Lease pursuant to the terms
thereof,

Termination by BPCL: BPCL may b)* notice to NP forthwith terminate this Conrract

during the CHP Phase, NP for any reason other than any specified in

Paragraph 2 of Schedule Il of Clause 18 of this Comraci:

() fails for a continuous perjod of 28 days to provide the Electriclty Supply;
or

(i) fails for periods aggreggting 35 days in any period of three months to
provide the Elecrricity Srpplyz
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.@) there has been a persis!

provided that BPCL is physic3lly capable of receiving the Elecsriclty Supply

or an equivalent supply of eles

Ctricity from a third party; or

during any Steam Year, NP, for any rm other than any specified in Clause

18 of this Consract:

(i) fails for a continuous pe;

(ii) fails for periods aggre
make steam available;

NP cannol demonstrate that i
Practice to resume the supply

riod of 28 days to make steam available; or

ting 35 days in any period of threc months to

d

has acted in accordance with Good Industry
of steam; -

an arbitration pursuant to Clause 20 has determined that in any Sream Year,

for a period of three consecut]

the notice of termination:

Electricity Supply or lo

(ii) such failure could have b
Practice by NP;

ve months immedialtely prior to the service of

nt and substantial failure by NP to provide an
ake steam available; and

cen prevented by the exercise of Good Industry

PROVIDED THAT no part of any petiod referred to in sub-clause 17.1(a) or 17.1(c)

shall be included in the computation
AND FURTHER PROVIDED THAT
not require steam shall be included i
sub-clauses 17.2(b) and 17.2 (c).

of any periods referred to in “sub-clause 17.2

the computation of any periods referred to in

.ro part of any period during which BPCL docs

Termination by either Party: either Party (\he first Party) may by notice to the other
Farty forthwith terminate this Consragt if:

n’
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the other Pariy shall fail to pay (other than by inadvertent error in funds
transmission which is discovertd by the first Parry, notified to the other Party
and correcled within 5 Business Days thereafier) any amount properly due or
owing from it pursuant to the{terms of this Consract (save for any amounts
remaining outstanding from anjaccount which the other Party has given notice
to the first Party pursuant to sub-clause 10,5 is disputed and provided that the
other Party has paid the amoupt of such account which is not in dispute) and
such default is unremedied at|the expiry of the period of 20 Business Days
immediately following receiptjby the other Parsy of written notice from the
first Party of such non-paymept; or

(i) an interim order or bankruptcy order is made in respect of the other
Party under the Insolvenicy Act 1986 or a voluntary -arrangement is
proposed in respect of the other Parry; or

(i) an order is made or anl effective resolution passed for the insolvent
winding up or dissoluliofx of the other Party; or

(iii) a recelver (which expression shall include an administrative receiver
within the meaning of Section 29 of the Insolvency Act 1986) of the
whole or any material of the assets or undertaking of the other
Parsy is appointed; or '

(iv) an administration order inder Section 8 of the Insolvency Act 1986 is
made or if a voluntary arrangement is proposed under Section 1 of the
Insolvency Act in respect of the other Parry; or ;

(v) the other Parfy enters infto any scheme of arrangement (other than for
the purpose of reconsiniction or amalgamation upon terms and within
such period as may previfusly have been appraved in writing by the first
Party; or 1
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17.5

17.6

1.7

(vi) the othex Party is unablelo pay its debts (within the meaning of Section
123 (1) or (2) of the Insplvency Act 1986; or

unless in any such case, thq trusiee in bankruptey, liquidator, receiver,
administrative receiver, administrator, nominee or other similar officer

of this Contract in such form
require.

Should NP terminate this Consract actording to sub-clause 17.1(a), 17.1(c) or 17.3
BPCL shall pay to NP the Transfer Charge set out in accordance with sub-clause
9.11. In the cvent that termination takes place on a date other than an anniversary
of the CHP Phase Commencement Date, the payment will be calculated by linear
interpolation between the preceding apd succeeding anniversaries of the CHP Phase
Commencement Date.

Should NP (erminate this Contract according to sub-clause 17.1(0) or 18.5 BPCL shall
pay to NP the No Fault Transfer Charge set out in sub-clause 9,13, In the event that
termination takes place on a date ather than en anniversary of the CHP Phase
Commencement Date, the payment will be calculated by linear interpolation between

~ the preceding and succeeding anniverfaries of the CHP Phase Comvumencement Date,

Should BPCL terminate this Consracs according to sub-clause 18.4 BPCL shall pay
to NP the No Fault Transfer Charge sit out in sub-clause 9.13. In the event that title
and ownership is transferred on 2 date other than an anniversary otl the CHP Phase
Commencement Date, the payment will be calculated by linear interpolation between
the preceding and succeeding anniverjaries of the CHP Phase Commencemens Date.

Should BPCL terminate this Contract decording 1o sub-clause 17.2 or 17.3 BPCL shall
pay to NP the Defauit Transfer Charge set out in sub-clause 9.12. In the event that
title and ownership is transferred on|a date other than an anniversary of the CHP
FPhase Commencemens Dale, the payfent will be calculated by linear interpolation
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and amount as the first Party may reasonably .
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17.8

17.9

17.10

18.

18.1

between the preceding and succpeding anniversaries of the CHP Phase

Commencement Dafte.

Should BPCL terminate this Contra
1o NP the No Fault Transfer Charge
the event thét termination takes place

according lo sub-clause 24.4 BPCL shall pay
out in accordance with sub-clause 9.13. In
bn 2 date other than an anniversary of the CHP

Phase Commencement Date, the payment will be caleulated by linear interpolation

between the preceding and su
Commencement Date. ’

ing anniversaries of the CHP Phase

Should BPCL terminate this Contract

rding to sub-clause 17.2 NP shall reimburse

BPCL for any Standing Charge whic BPCL has paid to NP in relation to the period

causing such termination,

Subject to and upon payment by BPCL to NP of the Trangfer Charge, the No Fault
. Transfer Charge or the Defauls mm.(ter Charge as the case may be pursuant to sub-

. clauses 17.4 to 17.8, the provisions o)

- FORCE MAJEURE

Force Majeure: if either Party shall b

sub-clauses 3.5(b) - (h) inclusive shall apply.

unable to carry out any of its obligations under

this Contract by reason of Force Mafe
as otherwise provided in this Cont
suspended without lability for a peri
that:

re this Contract shall remain in effect but save
¢ both Paryles’ relevant obligatians shall be
equal to that of the Force Majeure provided

i
(a)  the suspension of pcrformancet: of no greater scope and of no longer duration

than is required by the Force

()  no obligations of either Party
the suspension of performance

ajeure;

that accrued before the Force Majeure causing
are excused as a result of the Force Mafeure;
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18.2

18.3

18.4

18.5

19.

19.1

19.2

(¢)  the non-performing Parry uses all reasonable efforts to remedy its inability 1o
perform; and

(d) thenon-performing Party has :f the earliest reasonable opportunity notified Uiz
other Panry of the nature and expected duration of the Force Majeure.

In the event of NP Force Majeure, HPCL's obligation to pay the monthly Standing
Charge shall be suspended for each fllll month of the duration of the Force Majerire
and on a pro-rata basis for each part pf a month.

In the event of BPCL Force Majeure, BPCL's obligation to pay the monthly Standin:
Charge shall not be suspended.

If an event of NP Force Majeure has ¢ontinued for a continuous period of 24 mont:
or more BPCL may by giving 14 days notice terminate this Contract.

If an cvent of BPCL Force Majeure has continued for a continuous period of -
months or more NP may by giving 14 days notice terminate this Consracr.

CONFIDENTIALITY

Undertaking: each Party hereby undeftakes with the other Parsy that it shall preserve
the confidentiality and secrecy of, ﬁd not directly or indireclly reveal, repcit.
publish, disclose or transfer or use for its own purposes Confidertial Informaiion o
the other Parry except 1o the extent ofherwise permitted by this Consract or with the
prior consent in writing of the other Party or in the circumstances and 1o the exten.
set out in the Pooling and Settlemenf Agreement, the Grid Code, any Dissribution
Code, the Master Connecilon and Use of Sysiem Agreemens, any Use of Syster-
Agreemens, Connection Agreement ov sub-clavse 19.2.
i
Exceptions: the circumstances refmT to in sub-clause 19.1 are:
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where the Confidential Informjation is in or subsequently enters the public
domain other than by reason of the breach of the provisions of this clause or

- of any obligation of confidenc¢ owed by the recipient Parzy to the disclosing

Pary;

where the Confidential Inforimation was in the lawful possession of the
recipient Parry at the time of|disclosure or is subsequently received by the
recipient Party fres of obligatipns of confidence to the disclosing Pany;

if the recipient Party is required or permitted to make disclosure of the
Confidential Information to any person:

(i) in compliance with the dﬁnies of the recipient Party under the Act or any

other requirement of a Comperenr Authority; or

@) .in compliance with the jconditions of .the Supplier's Licence or any
document referred to in Ilh: Suppller’s Licence with which the recipient
Parsy is directly or indirectly required to comply; or

(iii) in compliance with any gther requirement of law; or

@iv) In response to a requirement of any stock exchange or regulatory
authority or the Panel or] Take-overs and Mergers; or

(v) pursuant 1o the arbitration rules of the Electricity Arbitration Association
or pursuant to any judiclal or other arbitral process or %tibunal having
jurisdiction in relation to the recipient Party; or

where the Confidential Information is required to be fumished to any
employees, directors, agents, consultants or professional advisors of the
recipient Parzy who need to have access to such Confidential Information and
who have been made fully aware of the reciplent Parry’s obligations of
confidence in relation thereto.

65

85

ko

Ny .
— s ® el cmt—a-

PETVSRR .
M—JA-'.A

')
e remraad -~

L Mo

IEREERE Ao
[P Bt

B

s h

o PR
5 I RS Y0 UGS



]

|
|
l 19.3
l A
| 20.
| 20,1
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i
I

20.2
I
|
i
I 20.3
|
l 21,
I 21.1
|
i
|

Survival: notwithstanding any other provision of this Contract the provisions of this
Clause 19 shall continue to bind a Pajry for a period of S years after its cessation as
a Party for whatever reason.

DISPUTES RESOLUTION

!
Save where expressly stated in thisjContract to the contrary and subject to any
contrary provisions of the Act or a.{'\y licence issued pursuant to the Acr or the
Regulations or the rights, powers, duties and obligations of the Director or the
Secretary of State under the Act, afy such licence or otherwise howsoever, any
dispute or difference of whalever anre howsoever arising under, out of or in
connection with this Contract betweell the Parvies shall be and is hereby referred to
arbitration pursuant to the arbitration rules of the Electricity Arbitration Association
in force from time to time. r. T
Whatever the nationallty, residence glar domicile of either Parry and wherever the
dispute or difference or any part thereof arose the law of England shall be the proper
law of any reference to arbitration percunder and in particular (but not so as to
derogate from the gencrality of the foregoing) the provisions of the Arbitration Act
1996 apply to any such arbitration wherever the same or any part of it shall be
conducted, subject 10 any permitted ! ception thereto in the rules of the Electricity
Arbitration Association in force fmnj:ime to time.
The Partles will use reasonable endeavours to work together to resolve any dispute
or difference between them and to; arrange 2 meeting bt:tw.veen‘l their respective
directors before resorting to arbitratidn.

LAW

Law: this Consract shall be governed by, and construed in all respects in accordance
with, the law of England and, subjectfand without prejudice to Clause 20, the Parries
irrevocably agree that the courts of Ergland are to have exclusive jurisdiction to settle
any disputes which may arise out of or in connection with this Conrract.
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222

Agent for service of process: cach Party which is not incorporated in any part of
England and Wales agrees that if it does not have, or shall cease 10 have, a place of
business in England and Wales it will prompily appoint and shall at all imes maintain
a person in England and Wales lo accept service of process on its behalf in any
proceedings in England.

NOTICES

Addresses: save as otherwise expressly provided in this Contract, any notice or other
communication (including an account submitted pursuant to Clause 10) to be given
by either Parzy to the other under, or i} conncction with the matters contemplated by,
this Confract shall be in writing and addressed to the recipient and sent4o.the address
or facsimile number of such other Party given in Schedule VII or to such other
address or facsimile number as such pther Party may from time to time specify by
notice given in accordance with this Clause 22,

Deemed receipt: save as otherwise expressly provided in this Conrracr, any notice or

connection with the matters contemp by, this Consract shall be in writing and
shall be given by letter delivered by hand or sent by first class prepaid post (airmail
if overseas) or facsimile, and shall bg deemed 1o have been received:

other communication to be given b |ei|her Party to the other Parry under, or in

(a) in the case of delivery by hanﬁ. when delivered; or

() in the case of first class prepajd post, on the second Business Day following

the day of posting or, if sent alrmail from overseas, on the fifth Business Day
following the day of posting;

() In the case of facsimile, on dcknowledgement by the addressee’s facsimile
teceiving equipment on any [Business Day (where such acknowledgement
occurs before 1700 hours on the day of acknowledgement) and in any other
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23.2

233

case al 0900 hours on the first Business Day following the day of
acknowledgement,

LIABILITY

Without prejudice to the express rights and remedies conferred by this Consracs;

(®  Wilful Damage: cach Parsy shall be liable to the other for any physical loss
or damage to the property of Ihe other as a result of any wilful damage caused
by that Parry.

(b)  Direct Loss: each Parsy shall|be liable 10 the other for any physical loss or
damage to the property of the [other resulting direcily from any negligent act
or omission by that Parry or any breach of this Consract which loss at the date
of thig Contract was reasonably foreseeable as likely to_result in the ordinary
course of events from such bréach PROVIDED THAT the liability of a Parry
to the other in respect of claims for such loss arising in any one year shall not
exceed £10,000,000. |

REC: if and to the extent that NP isfable to recover and does so recover from the
REC pursuant to the provisions of d Use of System Agreement in respect of loss
suffered by BPCL, NP shall indemniry BPCL agalnst such loss 1o the extent of the
sum recovered less any reasonable cojts and expenses suffered or incurred by NP in
effecting recovery.

Exclusion of certain types of loss: subject to sub-clause 23.5, ncither Parry, or any
of its officers or employees shall in pny circumstances whatsoever be liable to the
other for any loss arising from any bfeach of this Contracr save as provided in sub-
oss of revenue, loss of use, loss of contract or
loss of goodwill, or for any indirect br consequential loss, or for any loss resulting
from loss or corruption of or damhge to any data stored electronically and/or
computer software, or for loss resulting from the lability of the other Parry to any
other person howsoever and when

clause 23.1, or for any loss of profit,



234

2306

Remedies not cumulative: the right§ and remedies provided by this Contract are

exclusive and not cumulative and cxclude and are in place of all substantive (but not
procedural) rights or remedies express or implied and provided by common law or
statute in respect of the subject matteg of this Contract, including any rights a Parry
may possess in tort which shall includ1 actions brought in negligence and/or nuisance.
Accordingly, each Parry hereby waives to the fullest extent possible all such rights
and remedies provided by common lav or statute, and relcases the ather to the same
extent from all duties, Jiabilities, nsibilities or obligations provided by common
law or statute in respect of the matterd dealt with in this Contract and undertakes not
to enforce any of the same except as pxpressly provided herein.

Saving for regulatory and other mal
restrict or otherwise prejudice or aff

: nothing in this Clause 23 shall exclude or
L

(a) - any of the rights, powers, dt:t’es and obligations of either Party which are
conferred or. created by the Adr, Suppller's Licence, or the Regularions; or

(b) any of the rights, powers, Jnﬁes and obligations of the Director or the
Sccretary of State under the A¢t, Supplier’s Licence or otherwise howsocver;
or

(©) any liability in respect of death or personal injury resulting from the
negligence of a Pary. 4

owae o

Survival: each of the sub-clauses of this Clause 23 shall:
(@)  survive termination of this Coptract; and

(®)  insofar as it excludes or limit§ liability, override any other provision in this
Contract, save as expressly prpvided in this Comract.
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Trusl: each Parsy agrees that the othzﬂfholds the benefit of sub-clauses 23.1 and 23.3
for itself and as trustee and agent
coatractors.

or its officers, employees, agents and sub-

Saving: for the avoidance of doubt, |nothing in Clause 23 shall prevent or restrict
either Porry enforcing any obligation (including suing for a debt) owed to it under or
pursuant to this Consract. '

MISCELLANEOUS PROVISIONS

Waivers: no delay by or omission of either Parfy in exercising any right, power,
privilege or remedy under this Comrld or the Grid Code or any Distriburion Code
shall operate to impair such right, power, privilege or remedy or be construed as a
waiver thercof, Any single or partial exercise of any such right, power, bxivilege or
remedy shall not preclude any other [fulure exercise thereof or the exercise of any
other right, power, ‘privilege or remedy.

Entire agreement: this Contract contains or expressly refers to the entire agreement
between the Parties with respect to jts subject matter and supersedes all previous
agreements and understandings the Parties with respect thereto and each of
the Partles acknowledges and confirms that it does not enter into this Consract in
reliance upon any representation or w, ty or other undertaking not fully reflected
in the terms of this Confract and neither of the Parties shall have any liabilities in
respect of representation, warranty or pther underiaking made prior to the date hereof

unless such representation, warranty or other undertaking was made fraudulently.

Saving: The Partles apree that shoulg any provision of this Contract be held 1o be
invalid or unenforceable then they forthwith enter into good faith negotiations
to amend such provision in such a w? that, as amended, it is valid and legal and to
the maximum extent possible carries pout the original intent of the Parties as 1o the
point or points in question.
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4.6

Variations: no variations to this Contrgct shall be effective unless made in writing and
signed by or on behalf of both Parties. Either:

(a) NP and BPCL shall effect any amendment required to be made to this
Consract as a result of any ge in the Supplier’s Licence or any order made
pursuant to the Acr or as a refult of any direction of the Secretary of State
pursvant to the Pooling and|Settlement Agreement or as a sesult of the
Direcior settling any variationg of the terms of the Master Connectlon and Use
of System Agreement, any Use of System Agreement or any Connection
Agreement; ot

(b)  if changing this Contract wolld have a material adverse effect on BPCL,
BPCL may clect to terminate this Contract under the provisions-of sub-clause
17.8 upon BPCL's payment df the No Fault Transfer Charge.

Assignment: Neither Parry may assigfi, novate or otherwise transfer any or all of its

. ‘fights and obligations under this Contract without the consent of the other Party, such
‘conscnt not to be unreasonably withheld or delayed, PROVIDED HOWEVER THAT

BPCL hereby consents to NP assigning, novating or otherwisa transferring any or all
of its rights and/or obligations undeq this Contract at any time to National Power
(Cogeneration) Limited not later than 6 months after the CHP Phase Commencement
Date or to the holding company of National Power (Cogeneration) Limited subject
to NP giving BPCL not less.than 21 {lays prior notice AND PRO_VIDED THAT in
the .event of an .assignment, novgllon or other transfer to! National Power
(Cogeneration) Limited under the conpent hereby granted, National Power PLC shall
not, for the duration of ';my National Power (Cogeneration) Limitgd obligations to
BPCL under this Contract, relinquish control of National Power (Cogeneration)
Limited without the conseat of BPCL]| such consent not to be unreasdnably withheld
or delayed.

Sub-contracting: a Parry shall havg the right to sub-contract or delegate the
performance of any of its abligations ¢r duties arising under this Contract without the
prior consent of the other. The sub-contracting by a Party of the performance of any

n
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24.7

24.8

4.9

obligetions or duties under this Contract shall not relieve that Parry from liability for
performance of such obligation or duT;.

Survival of rights on termination: te!minaﬁon of this Contrace shall not affect any
rights or obligations which may havé accrued prior to such termination, shall pot
affect continuing obligations of each [:f the Parties under this Contract and without
prejudice to the gencrality of the foregoing, the provisions of Clause 23 shall survive
the expiry or termination of this Cdntract howsoever caused, and shall continue
thereafter in full force and effect.

Transfer of Undertaking: NP shall ensure that all employees working on the CHP
Scheme shall be engaged on terms and conditions of employment @including without
limit salary, benefits and redundancy |terms) which are no more favourable than the
terms of employment offercd by NP 19 its other employees fulfilling like jobs, In the
event that BPCL has given notice requfiring NP to sall the CHP Scheme to an Afillate
or NP has required it to pay the Tvansfer Charge or No Fault Transfer Charge under
this Contract, NP shall forthwith nolify BPCL of the terms of employment of the
Employees (as defined in Schedule including without limit providing copies of
each contract of employment (save forfpersonal details for which Employees® consents
are required) and in the event that BPCL has given notice requiring NP o sell the
CHP Scheme 0 an Affillate, NP shal] make no change to the terms of employment
of the Employees without the prior wiitten consent of BPCL which consent shall not
be unreasonably withheld or delayed.

For so long as the provision to BPCL pf the Electricity Supply under the terms of this
Contract is such that the generation gr the supply of the Electricity Supply does not
require 10 be licensed under Section § of the Acs by virtue of any class exemption
gra.nted pursuant to the Acz, the follojving provisions shall apply:

(@ in the event of NP or its successor or assignee being licensed to supply
electricity under the Acr, NP shall not be entitled to recover from BPCL any
Fossil Fuel Levy or any similad levy made upon the supply of electricity which
wauld not have been payable ih the absence of NP or its successor or assignee
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being so licensed and NP mJ indemnify BPCL against the cost of any such
levy made upon it, by virtue: of NP or its successor or assignee being so
licensed. :

(®) NP shall indemnify BPCL against any cost, loss or expense reasonably
incurred by it by virtue of its obligation to comply with any provisions of this
Contract (including the provisions of sub-clause 24.4) which in the absence
of NP i:clng licensed to gcne'mlc or supply electricity as the case may be
would not have caused BPCL puch cost, loss or expense.

Signed by ... Q&g ............ ressaseesnons crsesesreeseiaresansnsagurssonsranne

mue)%@\égnﬁm‘. “{\W ................... voeeraerens -

For NATIONAL POWER PLC

o j
Signed by . LoiwnideemmS o e reevenenes veverenersoressnsaens

For BRIDGEWATER PAPER COMPANY LIMITED
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The following lists the major capital items uimprising the CHP Scheme:

@)

)

©

(C)

©

®

®

M)

®
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X

M

Frame 6 gas turbine generator set and auxiliaries;
]

supplementary/auxiliary fired waste lim boiler, auxiliary systems, drains, silencer
and ducting; I

multi-flue exhaust stack;
back pressure/cxtraction steam turbing;

stand-by boiler plant;

feedpumps, feedwater and steam piprwork and valves within the Terminal Points
specified in Schedule IT; l

1
LV electrical equipment, cabling and fuxiliary equipment within the Terminal Points
specified in Schedule II;

: !
natural gas supply pipework eonn;ecting to the BG plc (TransCo) National
Transmission System at Shotwick and Above Ground Installation (AGI) as per the
route sct out in Exhibit A attached 1o this Schedule including fillers, condensale
separators, regulating valves and assdciated cquipment; '
water treatment plant including water and chemical storage;
fire protection and fire and gas detection equipment;

control and instrumentation;

dump condenser
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{m) Pressure Reducing and De-superheaﬁﬁg Station; and

)

“civil works where necessary in relation to all of the above.
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Frame 6 gas‘ lurbine generator set and auxiliaries;

supplementary/auxiliary fired waste heat boiler, auxiliary systems, drains, silencer
and ducling;

multi-fluc exhaust stack;
back pressure/extraction steam turbine;
stand-by boiler plant;

feedpumps, feedwater and steam pipework and valves within the Termina! Poinis
specified in Schedule II;

r

.

Gas Above Ground Installation (AGI);

waler treatment plant including water and chemical storage;
fire protection and fire and gas detection equipment;

dump condenser;

Pressure Reducing and De-superheating Station; and

control and instrumentation.
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SCHEDULE II - TRRMINAL POINTS

The Terminal Points as follows:

(@  Electricity (as shown on drawing A3/12.2/CHP/12 sheet | of 3)

|
()  TPEL: at terminals of 33,000 volt circuit breaker on the Gas Turbine
Generator circuit.

@) TPE2: at terminals of 33,000 volt circuit breaker on the Steam Turbine
Generator circuit.

Gil) 3,300 volis: at the existing spare 3,300V breaker in the BPCL-substation.

®)  Control, Protection and Metering:

H —
N s AR NN BN N I BN ENE

()  The connections of all new wiring and signals on to existing terminals;

' appropriate to the operations and control of both the CHP plant and the paper
il mill. :

1

| (¢)  Mechanleal:

As shown on drawing A3/12.1/271

1 0

Medium Pressure Steam:

jl TPMS: at the outlet flange of steam meter M, in the medium pressure
I steam line
l (i) Low Pressure Steam:
TPML: Low Pressurc PMI steam line: at the outlet flange of the steam
meter M,

F—u. -\\-&a .
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TPM2: Low Pressure PM2 stcam line: at the outlet flange of the steam
meter M,

TPM3: Low Pressure PM4 stcam line: at the outlet flange of the steam
meter M,

TPM4:  Low Pressurc Auxiliary steam Jine: at the outlet flange of the
steam meter M,

Condensate Retumn:

At outlet from BPCL's new cTndensate return tank
!
Foul Drains: |
Adjacent to plat boundary, into existing BPCL sewer.
Bore Hole No. 4 raw water:
At a connection adjacent 1o BPCL's new condensate return tank.

De Ha Connection

On the LP Steam line between CHP system and Pressure Reducing and De-
superheating Station.




SCHEDULE 111 - ELECTRICITY.

For the purposes of the following conditions

103

(3)  The system of supply is: 33,000 volts.

(®)  The clectrical characteristics of the Eleciriclty Supply are: normally 3 phase
altemating current at a nomindl frequency of 50 Hertz.

CONDITIONS

Conditions: the obligations of NP to provide the Eleciricity Supply during the term
of this Contract to the Exit Point are conditional upon satisfaction. of -each of the
following conditions relating to the Exit Point:

(@  all notifications pursuant to the requirements of the Pooling and Settlement
Agreement and the Use of System Agreement 1o permit the commencement of
Eleciricity Supply having been given;

(b)  there being a subsisting Connection Agreement in relation to the Exir Point that
allows the Exit Point to be connected (o a System and energised; and

() NP and the supplier of standby and lop-up electricity to NP in relation to the
Premises having all licences or{authorisations required pursuant to the Acs and
any necessary Use of System Agreement to enable NP to provide the Elecsricity
Supply to the Premises during the term of this Contract, ‘

Satisfaction of Conditions: The Pan{e: undertake to use all reasonable endeavours

to ensure the satisfaction of the aforesaid conditions in relation to the Exit Poins,

Each Pamy shall, when any of such conditions which fall to be secured by it have

first been satisficd, or if such Parry becomes aware that any condition has ceased or

is likely to ceasc to be satisficd in relation to the Exit Point, notify the other
forthwith.

”




o

2.1

2.2

3.

3.1

3.2

3

CONDITIONS OF SUPPLY.

Limitation of decmand: BPCL is lminded of the restrictions on exceeding the
Maximum Capacity set out in the Coniection Agreement; accordingly BPCL shall not
at any time take electricity at the Exir Point exceeding the applicable Maximum
Capacity and NP shall have no obliT;ﬁon to provide the Electricity Supply to the

extent that the Maximum Capacity is pxceeded.

Frequency and Voltage: NP will all reasonable such steps as are required by
Good Industry Practice to procure thdt any variations to tolerances of electricity are
limited to those permitted by the Regilarions but cannot and does not guarantee that
the Elecrricisy Supply will be free from lemporary variations in voltage or frequency
or voltage pulses or harmonic frequesicies,

CONNECTION

BPCL’s undertaking: BPCL confirms {0 and undertakes with NP that BPCL will, at
all times during the term of this Cpntract, be a party to and duly perform its
obligations under the Connection Agrgement and, to the extent applicable to BPCL,
the Regulations, the Grid Code and the Distribution Code.

Assistance and Information: each Pafvy undertakes with the other that it will at all
times during the term of this Consract provide the other promptly with all assistance
and information rcasonably requested by the other to enable the other to comply with
its respective obligations under the C{'dd Code, any Distributlon Code, the Master
Connecrion and Use of System Agreement, each Use of System Agreemens, the Pooling
and Sertlement Agreement, any Connection Agreement, the Regulations and Supplier’s
Licence, insofar as such obligations affect or relate or refer to the other Parnty or lo
the other Parry’s business or operations (including the Premises, all Use of System
Merering, BPCL's Demand and the Exir Point).

De-Energisation: BPCL shall promptly notify NP of the date and ime at which any
De-Energisation or Energlsation of the Exis Point is effected.

80
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4.1

4.2

105

METERING

BPCL shall at all times permit NP (or {he Meter Operator appointed by NP) to install,

-sepair, maintain and renew Merering Equipment on the Premises, allow safe and

unobstructed access to such equipment, refrain from interfering with such equipment
and the connections Lo such equipmert and shall reimburse NP’s reasonable costs in
respect of any additional or non-stm:ldard cquipment or facilities pravided at the
request of BPCL.

Use of System Mesering: BPCL shall at all times permit the REC o install such Use
of System Metering as may be requited by that REC on the Premises, shall allow
access to such Use of Systemn Metering and shall refrain from_interfering with such

Use of Systemm Metering.

Cetification: pursuant to paragraph 2 (2) of Schedule 7 to the Act the Panrles agree
that the requirements of paragraph 2 (1) (b) of that Schedule to the Act be dispensed

-with and, accordingly, the Metering Equipment need not be certified under paragraph

5 of that Schedule to the Ac¢s.

’
3
.
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SCHEDULE IV - METERING AND SUPPLY PQINTS

1. The metering points for measuring the;quantity of a supply in accordance with Clause

14 are as follows:

@

®)

Electrici

4

The electricity metering is sh{wn in drawing A3/12,2/CHP/12 sheet 3 of 3
and defined as; |

M,

M,

M

M,

Steam

at the Exit Point (both export and import readings)

at the Exir Point (both export and import readings)

at the HV (33,000 volt) side of the gas lurbine generator
33,000/11,000 volt transformer (both export and import
readings)

at the HV (33,000 volt) side of the steam turbine generator
33,000/11,000 volt transformer (both export and import
readings)

The steam flow metering is as shown on drawing A3/12.1/271 and defined as

Medium Pressure Steam flow:

M,

within 10 metres of the downstream outlet of the Pressure
Reducing and De-supersheating Station on the medium pressure
line

82
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2.

107

The Supply Polnts are as follows:

@

(b)

©)

@

©

Flectrici
At the metering points outlined in Paragraph 1(a) of this Schedule IV.
Steam

Medium Pressure Steam:

At the medium pressure steam melering point outlined in Paragraph 1(b) of
this Schedule IV.

Low Pressure Steam:

At the low pressure steam meleting points outlined in Paragraph 1(b) of this
Schedule IV.

Condensate

At the metering point outlined in Paragraph 1(¢) of this Schedule IV,

3

At the metering point in Paragraph 1(d) of this Schedule IV.
Commissionjng Supplies (Refer to Clause 16) i
Electricity (3,300 volts)

At the existing spare 3,300 volt breaker in BPCL sub-station.
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ietdd

P

Medium Pressure Steam
Temperature: 180°C 4 5°C

Pressure: 7barg + 0.2 barg

measured adjacent to the medium pressure stcam metering point M,

mmﬁﬂm&mm_mmm

Temperature: 144°C 4 5°C
Pressure: 2.0 barg + 0.1 barg
Provided that:

()  upon 3 months prior written notice being given by BPCL to NP, V¥
will increase the pressure, and temperature on the low pressure PM1
steam line to 2.5 barg 40.1 barg and 149°C 3 5°C; and

(i) upon 3 months prior writlen notice being given by BPCL to NP, NP
will increase the pressure and temperature on the low presgsure PM2

steam line to 2.5 barg + 0.1 barg and 149°C - S °C.

measured at points within the paper mill building at a svitable tie-in point adjacent o

the paper machines

Low P St (Auxiliary)
Temperature: 144°C + 5°C
Pressure: 2.0 barg + 0.3 barg

measured adjacent to the low pressure steam metering point M,,
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Low Pressure Steam flow:

‘M,  within 10 melres of the downstream outlet of the Pressure
Reducing and De-superheating Station on the low pressure PM1
steam line

M, within 10 metrgs of the downstream outlet of the Pressure
Reducing and Dp-superheating Station on the low pressure PM2
stcam line

M, within 10 metrps of the downstream outlet of the. Pressure
Reducing and Desuperheating Station on the low pressure PM4
steam line

M) within 10 metres of the downstream outlet of the Pressure
Reducing and De-superheating Station on the low pressure
auxiliary stcam line

Natural Gas
M, at the new natural gas Above Ground Installation
Distiltate Ol
M,; at the outlet from the new distillate storage tank
Condensate , ;

M; on the line from BPCL's new condensate tank to the water
treatment plant,
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Condensate

The quality of each of BPCL’s condensate returns to BPCL's new Condensate Retum
tank shall not exceed;

Conductivity (us/cm): 20 maximum

The silica content at BPCL's condensate return shall not exceed 0.05 mg/l provided
however that the silica content of the steam provided by NP does not exceed 0.05

mg/l.

Specified as mg CaCO, / litre equivalents other than for pH and Conductivity)

pH: 1.5

Conductivity: 830 maximum
Total Hardness: 415 maximum
Hardness: 250 maximum
Alkalinity: 290 maximum
Chloride: 190 maximum
Sulphate: 42 maximum
Nitrate: 12 maximum
Silica: 12 maximum

The above analysis is typical for this water, but may vary significantly with time. In
the event that borehole waler is required and the analysis results in aireduced output
from the Water Treatment Plant, BPCL will pay agreed costs of temporary plant to
make up to the mill site requirements,
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BPCL:
Bridgewater Paper Company Limited
North Road
Ellesmere Port
South Wirral
Cheshire

L6S 1AF
Attention :
Facsimile

Mr M Bookbinder
0151 357 6435

NP;

National Power PLC
Centre Court

1301 .Stratford Road
Hall Green
Birmingham

B28 SHH

Altention :
Facsimile : 0121 702 1031

Operations Manager
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DATED L 1998

(1) BRIDGEWATER PAPER COMPANY LIMITED

-t0 =~

(2) NATIONAL POWERPLC

LEASE
of Plont She fora
Combined Heat and Power Plont
at North Road ENesmese Port Cheshire

Nabarro Nothanson
50 Stratton Streel
Londen WIX 6NX

Tel: 01714939933
JK/THS/B3185/1
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THIS LEASE made the day of

One thousand nine hundred and ninety-eight

BETWEEN the Landlord of the one part and the Tenant of the other part

WITNESSETH as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

IN this Lease the following words or expsessions shall (unless the subject matter or
context otherwise requires of is inconsistent therewith) have the following meanings;
and

“Adjolning Premises”
means any land or buildings ncighbouring adjoining or adjacent to the Demised
Premises belonging to the Landlord

“Agreement”
means the Agreement dated made between the
parties to this Lease for (inter alia) the supply of electricity ‘and Steam to the
Landlord's paper mill

“Canal Company’s Land”

means the land belonging to the Manchester Ship Canal Company lying -

between the Adjoining Premises and the adopted highway North Road

“Conduits”
means all pipes drains sewers culverts flues ducts wires and cables fibre optic
cables conduits channels angl all medin for the passage of water soil gas air
smoke electricity or light

“Demised Premises” !
means all that Jand at North Road Ellesmere Port Cheshirs more particularly
delineated and shown edged gnd hatched red on the Plan together with the Plant
“Landlord" !
means Bridgewater Paper Company Limited whose registered office is at North
Road Ellesmere Port South Wirral Cheshire and shall mclude the estate owner
or owners for the time being of any reversionary interest expcctam on the
termination of the Term whether mediate or not

“Permitted Use”
means use for the operation of the Plant pursuant to the Agreement or such
other use as may be authorised by the Agreement

BIIBSO0N01/138483 v.08 1 IRTHSOY Ry 1998
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‘Perpetuity Period”

means any time during the lifetime of the last survivor of the descendants now
living of His Late Majesty King George V and twenty years after the death of
such last survivor or during stjch further period (if any) as shall not infringe the
law against perpetuities (but rjot in respect of any period after the determination

of the Term)
“Plan”
means the site plan annexed hereto
“Plant” .
means the combined heat and power plant to be constructed in accordance with
the Agreement
“Tenant” .
means National Power PLC whose registered office is at Windmill Hiil
Business Park Whitchill Way Swindon SNS 6PB and shall include its permitted
successors in title and permitted assigns . '
"I‘erm"
means the term hereby granted
VAT

means Value Added Tax as referred to in the Value Added Tax Act 1994 (or
any tax of a similar nature which may be substituted for or levied in addition to
it) .

1.2 The Index and Clause and Schedule headings are inserted for convenience only and do
not affect its interpretation

1.3 The Schedule forms part of this Lease and has the same force and effect as if expressly
set out in the body of this Lease and any reference to this Lense shall include the
Schedule

1.4 A reference to a Clause or Schedule is a reference to a Clause of or Schedule 1o this
Lease

15 A reference to this Lease and 1o the Agrecment or another instrument includes any
amendment variation supplement to or replacement of any of them from time to time

1.6 Words in the singular include the plural and vice versa

1.7 A reference o a person includes a reference to a finm, a body corporale, an
unincorporated association or authority

1.8 References to the words “include” or “including™ shall be construed without limitstion
to the generality of the preceding words

DIINL00001/1 35448 v 2 DU/TINS07 Joly 1993

118

mr-




DEMISE

In consideration of the rent hereby reserved and the covenants by the Tenant and the
conditions hereinalter contained the Landlord HEREBY DEMISES with full title
guarantee unto the Tenant the Demised Premises TOGETHER WITH so far as the
Landlord is able to grant the same (for the purposes only of the Permittied Use) the
following rights:

Riphts of Way and Loading

m

Entry

@

The right (subject as herein menticned) for the benefit of the Tenant its agents and licensces and all
persons authorised by the Tenant pursuant to the Agreement:

(a) topasstoand from the Demised Premises with or without vehicles at all times over such areas of
the Adjoining Premises as the Landlord shall designate acting reasonably PROVIDED THAT such
areas shall not be used by vehicles with losds which exceed the weight limits which such ereas are
from time to time designed to suppon and which have from time to time been notified in writing to
the Tenant and in case such weight limits are exceeded by the Tenant or other persans authorised
by it the Tenant shall at its own expense forthwith remedy or cause 10 be remedied any damage
caused o the areas as a result of the transportation aver the roadways of any load in-excess of such
welght limits as then apply to the said arcas and

()  incomplisnce with any reasonable segulations specified by the Landlord to load and unload plant
and equipment from the part of the said areas immediately adjacent to the Demised Premises

The right to enter upon prior appointment (reasanable prior notice having been given to the Landlord
except in the case of emeegency) the Adjoining Premises with or without workmen and equipment in order
to install inspect maimain repair and alter the Demised Premises and/or replace any bulldings thereon or
the plant and equipment therein (but only to the extent that the requisite works cannot reasonably be
carried out without access to the Adjoining Premises) in accordance with and for all puspases under the
Agreements PROVIDED ALWAYS THAT the Tenant sholl at its own expense remedy any physical
damage caused to the Adjolning Premises in the course of the exercise of such rights

Suppart, Shelter and Protection

&)

The right of support shelter and protection for the benefit of the Demised Premises from the Adjoining
Premises

Serviceselc l

)

The right to lay and install and thereafter use for the passage of services inspect maintain repair and renew
under the Adjoining Premises and the Canal Company*s Land at North Raad Ellesmere Port six electric
cables and eight inch gas main and a water maln and any other Conduits which may be required for the
benefit of the Demised Premises and for the purposes of conneeting the Demised Premises to the proposed
Manweb plc sub-statlon site shown hatched green on the Plan along such route as the Landlord shall
designate subject to having given prior written notice to the Landlord and the occupler of the relevant part
of the Adfoining Premises and on condition that such right Is exescised in a manner which causes as litle

BI183000017133 458 v.03 3 IXMISQ? Jaly 1993
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inconvenience as possible and the Tenant shall immediately make good all damage caused to the
Adjoining Premises in exercise of such right

The fight upon giving reasonable prior notice (ckeept in an emergency) and the receipt pursuant 1o the
Safety Notes of Manchester Ship Canal Comparly (“"MSC™) of the necessary work permits from MSC to
enter upon the Canal Company's Land for the pusposes of exercising the rights granted with or without
workmen the person or persons 0 entering causing as litde irconvenience as possible and doing as little
damago ns possible and forthwith making good-any damage thereby caused 1o the reasonable satisfaction
of ths Landlocd and the Cona) Company

The right to lay and install a storm water drain in the approximate position shown by the green line on the
Plan and thereafter use the same for the passage of clean surface water from the Demised Premises into
the Manchester Ship Canal subject to the Tenant paying o fair proportion according to user of the costs of
maintaieing and repairing the existing culvert

The right to upgrade and repair the existing culvent shown by the brown lines on the Plan 50 as to
accommodate the Tenant's connection to it

“The right upon giving reasonable prior notice (except in case of emezgency) and the receipt pursuant to

the Safety Notes of MSC of the necessary work permits from MSC to enter with or without servants or
workmea for the purposes of exercising the rights set out in (6) and (7) above upon such of the Canal
Company's Land as Is necessary to person or persons so entering causing as lirde inconvenience as
possible and doing as little damage as possibie and forthwith making good any damage thereby caused to
the reasonable satisfaction of the Landlard and the Canal Company

The right of unintesrupted passage ond ruaning of water soil gas electricity and telecommunications lines

(in common with the Landlord and all other persons entitled thereto) through the Conduits currently or

which may exist during the Tenm in on over or under the Adjoining Premises but only to the extent they

are designed 1o bear such services and subject to the Tenant paying a fair proportion according to user of

the costs of maintaining and sepalring such Conduits

L

|

()  are oot granied to the Tenant exclusivelylbut are 10 be used in common with the Landlord and any
superior landlord and any other tenants n{:d lawful occupiers of the Adjmning Pmn!m or
adjoining Jand and any other persons authorised by them

PROVIDED THAT the rights granted:

{b)  may be interrupted or varted for the purposes of any works of maintenance, Tepair, alterstion or
seplacement of the development or re-development of any land ar services in conneetion with
which the rights are exescised

(c)  areto be exescised by the Tenant in accordunce with any reasonable regulations which the
Landlord may make for the proper management of the Adjoining Premises;

(d)  will last only until such time as any land or services over or through which they are exercised (or
any rights in connection with such land or services) is or arc adopted or required by a third party
" for the purpose of providing the relevant facility to the geaeral public and

EXCEPTING AND RESERVING unio the Landlord and t0 oll other persons from time to time
suthorised by the Landiord or entitied thereto the following rights:

74|
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Services

(1) Theright to the free and uninterrupted passage and running of water soil electricity gas telephone and
other communieation medis and other sesvices now benefiting the Adjotning Premises or any part thereof
through the drains pipes wires or other conduits which are now or shall during the Term be laid in over or
through the Demised Premises

Support Shelter and Protection
(2)  Allrights of support shelier and protection belonging to or enjoyed by the Adjoining Premises

Entry

(3)  (Subject to compliance with the abligations regarding cutry contained in the Agreement) the right upon

' prior appointment (reasonable prior notice having been given to the Tenant except in the case of
emergency) o enter the Demised Premises with ar without workmen and equipment in order to inspect
maintain repair alter and replace the Adjoining Premises (but only to the extent that the requisite works to
_the Adjoining Premises cannat reasonzbly be camied oul without access to the Demised Premises)
PROVIDED ALWAYS THAT the Landlord shall at its own expense remedy any phys!cal damage caused
10 the Demised Premises by the exescise of such rights

Other Premises

(4)  Theright 1o use et or deal with the Adjoining Premises or any part thereof in such manner as the Landlord
may in its discretion think fit notwithstanding that by so doing the access of light or air to the Demised
Premises may thereby be diminished

PROVIDED THAT any rights or easements hereln reserved or granted over anything which is nat in being at
the date of this Lease shall be effective only in relation to anything which comes into being during the Pespetuity
Period TO HOLD the same unto the Tenant SUBJECT TO all rights covenants casements quasi-easements
restrictions and privileges (if any) affecting the Demised Premises FOR a term of twenty (20) years commencing
on the date heseof and expiringon{ ] subject to the provisions for Lermination contained in Clause § of this
Lease YIELDING AND PAYING therefor unto the Landlord the yearly rent of a peppercom (if demanded) in
advance on Thirtieth day of Mareh in each year

3. TENANT'S COVENANTS
The Tenant REREBY COVENANTS with the Landlord:

31 Rent

To pay the rent herein reserved on the days and in the manner sct out in this Lease for
payment without deduction or set-off

32 VAT

In every case where the Tenant has agreed to reimburse the Landlord in respect of any
payment made or lo contribute towards the costs incurred by the Landlord under the
terms of or in connection with this Lease to pay to the Landlord an amount equal to any

B1123.00001/19844$ v.03 5 NTHSAON Taly 1958
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33

34

3.5

351 .

3.5.2

353

3.6

3.6.1
3.62
3.63
3.64

37

—e i mier . e

VAT incurred by the Landlord save 10 the extent that the Landlord obtains any credit in
respect thereof under scctions 24 25 and 26 of the Value Added Tax Act 1994

User
To use the Demised Premises for the Permitted Use only
Notlees

Not without the Landlord’s consent (not to be unreasonably withheld or. delayed) to
display any signs notices or advertiscments on the Demised Premises that can be visible
from the exterior of the Demised Premises PROVIDED THAT no consent shall be
required in respect of signs’and notices which are solely to identify an item of plant and
equipment or fixture comprising part of the Demised Premises as being owned by the
Tenant or in respect of wamning notices or other information notices

Allenation

Not to assign underlet charge part with or share possession or occupation of or
declare trusts over or in respect of the Demised Premises or.of any part thereof or this
Lease or agrec to do any of the aforesaid save ns permitted by and. subject to
compliance with the relevant provisions of the Agreement

Contemporaneously with any lawful assignment or novation of the Agreement in
accordance with the provisions thereof to assign the benefit of this Lease to the
assignee or novatee of the Agreement

Upon every devolution of the Demised Premises or ‘any part thereof to give to the
Landlord within one month thereafter notice in writing thereof and leave with the
Landlord a certified copy of the relevant instrument :

To Permit Entry

To permit the Landlord at reasonsble times on reasonable prior notice (except in an
emergency) to enter’the Demised Premises in order to:

ascertain that the covenants and conditions of this Lease have been observed
take any measurement or valuation of the Demised Premises
ascertain that the provisions of the Agreement have been observed and

exercise the rights reserved by Clause 2 ,

Allerations

Not to make any alterations or additions to the Demised Premises nor to erect any
additional building or structure of any kind on the Demised Premises or on any part
provided that nothing herein shall prevent the Tenant making such alteration or erection
where the szme are permitted by and/or made pursuant to the Agreement

BIESO00017] 33483 v.08 6 TS Jady 1998
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3.9

3.9.1

'39.2

310

il

312

Yielding Up

At the end or sooner dctermination of the Term quietly to yield up with vacant
possession the Demised Premises (including (for the avoidance of doubt and without
detracting from the generality of the expression) all pans of the Plant on in or attached to
the Jand (and to the extent (if at all) thet the same are not comprised within the Demised
Premises) all fixtures and all equipment Conduits and other plant and equipment and

- mechinery. thereon that are required for the maintenance and operation of the combined
. heot-and power plant existing at that time on the Demised: Premises or the: Adjoining
‘Premises but subject to the Tenant's rights .of severance:and removal under the
- ~Agreement) to the Landlord in accordance with the covenants by the Tenant contained
- in this:Lease and in sccordance with the obligations on the part of the Tenant in the

Agrecment
Costs

To pay on demand and indemnify the Landlord sgainst all reasonable and proper costs
and expenses properly incurred by the Landlord in:and in connection with:

the service of a notice under Section 146%of the Law “of - ‘Propeity Act 1925
notwithstanding forfeiture is avoided otherwise than by relief granted by the Court;
. :md .

every. application for consent licence or approval undc:f this Lease even if the
application is withdrawn or properly refused '

Nuisance

Not to do anything in or about the Demised Premises which inthe reasonable opinion of

the Landlord may be or become o nuisance or :which causes or may cause damage
annoyance or disturbance to the Landlord or other cccupiers of the Adjoining Premises

PROVIDED THAT the use of the Demised Premises: for the Permitted Use and the

exercise of the rights hereby granted shall not constitute a bteach of this covenant
Planning Law

Not to apply for any planning permission relating to-the Demised Premises save in
respect of any planning application in relation to any operations works acts use or other
thing to be carried out executed or done on the Demised Prermscs pursvant to the

Agreement or the Permitted Use ‘ *

Title Covenants and Stipulations

At all times during the Term to observe and perform all and singular the covenants
stipulations and other matiers affeciing the Landlord's title to the Demised Premises as
are contained or referred o in the deeds and-documents details ‘of which are set out in
the Schedule hereto in so far as the same relate to the Demised Premises and are capable
of being enforced and at all times to indemnify and keep the Landlord indemnified from
and against all actions proceedings costs ¢laims and demands arising from any breach or
non-observance of any of the said covenants stipulations and matters

BI12500001/1 98448 v.03 7 JKITHSA Juty 1998
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4. LANDLORD'S COVENANTS

s et bt . = ¢ e - 4+ i

Quiet Enjoyment

THE Landlord HEREBY COVENAN1'4 with the Tenant that the Tenant paying the rent
hereby reserved and observing and performing the covenants on its part herein contained
shall and may peaceably and quietly hold and enjoy the Demised Premises during the Term
without any disturbance or interruption by the Landlord or any person claiming under or in
trust for the Landlord

S. PROVISOS AND AGREEMENTS AND DECLARATIONS
PROVIDED ALWAYS and it is HEREBY AGREED AND DECLARED as follows:
5.1 Forfeiture

If at any time after the Agreement has expired or been terminated but during the Term
there shall be any breach non-performance or non-obsesvance by the Tenant of any of
the covenants and conditions contained in this Leass the Landlord may upon 21 days
written notice to the Tenant re-enter the Demised Premises or any part thereof in the
name of the whole and thereupon this demise shall absolutely cease and determine but
without prejudice to any rights and remedies of either party in respect of any antecedent
breach by the other of any of the covenants contained in this Leass

5.2 No Implied Rights

521 Nothing contained in this Lease shall operate expressly or impliedly to confer upon or
grant to the Tenant any easement right or privilege other than those expressly hereby
granted

522 Nothing in this Lease or in any consent granted by the Landlord under this Lease

shall imply or warrant that the Demised Premises may lawfully be used under the
Planning Acts for any purposes hereby or subsequently nuthorised

53 Representations

The Landiord and the Tenant acknowledge that they have not entered i into this Lease in
reliance wholly or partly on any stalement representation or warranty express o implied
in fact or by law made by or on behalf of the other except for written replies by the
Landlord’s solicitors to written enquiries raised by the Tenant's solicitor

54 Notlces

The provisions of the Agreement relating to the service of notices shall apply mutatis
mutandis to this Lease as if they were sct out heroin

55 Landlord and Tenant Act 1954

Having been authorised so to do by an Order of the [ J County Court dated
the[ Jdayoeof( ) One thovsand nine hundred and ninety eight the
parties hereto agree that the provisions of Sections 24-28 inclusive of the Landlord and

BIIASO000U/153243 v.08 8 NN 2ty 1998
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537
5.7.1

372

58
5.8.1

582

583

584
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Tenant Act 1954 (as amended by the li.nw of Property Act 1969) be excluded in relation
1o the tenancy hereby created

Termination

This Lease shall determine in acc ce with the provisions set out in the Agreemént
without prejudice 1o any rights or renfedies which may then have accrued to any party
against the other in respect of any breach of any of the covenants and conditions
contained in the Lease.

Miscellaneous

Where there shall be any conflict between the terms of this Lease and the Agreement
the terms of the Apreement shall prevail for so long as the Agrecment remains in
place,

The terms of the Agreement are incorporated into this Lease in so far es they are
required lo be incorporated into this Lease for the purposes of Section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989

s

Limitations on damage

Wilful Damage: cither the Landlord or the Tenant shall be liable to the ather party for
any physical Joss or damage to the Demised Premises as a resistt of any wilful damage
caused by that party

Direct Loss: either the Landlord or the Tenant shall be liable to the other party for
any physical loss or damage to the other party resulting directly from any negligent
act or omission by that party or any breach of this Lease which loss at the date of this
Lease was reasonebly foresceable gs a likely result in the ordinary course of events
from such breach PROVIDED THAT the liahility of each party to the other in respect

125
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of claims for such loss arising in nn}' one year shall not exceed £F089:00d 10,000,000 %

Exclusion of certain types of loss: jubject to clause 5.8.5 neither the Landlord or the
Tenant or any of their respective Officers or employees shall in any circumstances
whatsoever be liable to the other garty for any loss arising from any breach of this
Lense save as provided in clauses|5.8.1 and 5.8.2 or for any. lnss of profit loss of
profit loss of revenue Joss of vse|loss of contract or loss of goodwlll of for any
indirect or consequential loss or far any loss resulting from loss or corruption of or
damage to any data stored electron{cally and/or computer software or for loss arising
form the liability of the other party to any other person howsoever‘ and whensoever
arising

Remedies not cumulative: the rights and remedies provided by this Lease are
exclusive and not cumulative and exclude and are in place of all substantive (but not
procedural) rights or remedies express or implied and provided by common law or
statute in respect of the subject matter of this Lease, including any rights either party
may possess in tort which shall include actions brought in mepligence and/or
nuisance. Accordingly, both the Landlord and Tenant hereby waive lo the fullest
extent possible all such rights and remedics provided by common law or statute, and
relcases the other to the same extent from all duties, liabilities, responsibilities or
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5.8.6

5.8.7

588

5.9
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obligations provided by common l{ or statute in respect of the matters dealt with in
this Lease and undertakes not to cn'on:c any of the same except as expressly provided
herein

Saving for regulatory and other m#tlcrs: nothing in this Clause 5.8 shall exclude or
restrict or otherwise prejudice or affect:

(3) any of the rights, powers, duties and obligations of either the Landlord or the
Tenant which are conferred dr created by the Electricity Act 1989 (the “Act™),
the private electricity supply licence granted under section 6(2)a of the Act (the
“Supplier’s Licence™) or thF Electricity Supply Regulations 1988 or any
amendment or re-cnactment thercof; or

() any of the ﬁghts.'powcrs. duties and obligations of the Director General of
Electricity Supply appointed for the time being under the Act or the Secretary of
State under the Act, Supplier's Licence or otherwise howsoever; or

(c) eny liability in respect of death or personal injury resulting from the negligence
of the Landlord or Tenant

Survival: each of the sub-clauses of this Clause 5.8 shall:

(a) survive termination of this Lease; and

(b) insofar as it excludes or limits liability, override any other provision in this
Lease, save as expressly provided in this Lease.

Trust: the Landlord and Tenant agres that the other party holds the benefit of sub-
clanses 5.8.1 to 5.8.3 inclusive for itself and as trustes and agent for its officers,
employces agents and sub-contractors.

Saving: for the avoidance of doubt nothing in Clause 5.8 shall prevent or reswict
either the Landlord or the Tenant enforcing any obligation (including suving for a
debt) owed to it under or pursuant to this Lease. .

Severabllity

Each of the clauses of this Lease is distinct and several from the others and if at any time
one or more of the provisions of this Lease is or becomes illcgal invalid or
unenforceable the validity legality and enforceability of the remaining provisions will
notin any way be affected or impaired ‘

IN WITNESS whereof this Deed has been executed by the parties hereto and is intended to be
and is hereby delivered on the date first above wrilten

THE SCHEDULE
Mafters affecting Title
The deeds and documents and maticrs contained or referred 1o in the entries of titlc numbers
CH178854 CH171677 and CH36250
BI12L00001/138:43 v.08 10 TRITHSAY Sty 1908
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THE COMMON SEAL of BRIDGEWATER
PAPER COMPANY LIMITED was hereunto
affixed in the presence of:

[Counterpart}

THE COMMON SEAL of NATIONAL POWER
PLC was bereunto affixed in the presence of:

B8314300001/133443 vAS
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Director

Secretary

Authorised Signatory
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SCHEDULE IX - GAS PROCUREMENT ARRANGEMENTS

NP will use reasonable endeavours to procure the supply and the delivery of natural gas
throughout the CHP Phase as follows:

1. SUPPLY ARRANGEMENT

NP will invite gas suppliers to tender for the supply of natural gas and NP will
negotiate in good faith with the view to obtaining a supply of natural gas based on the
following arrangements unless agreed otherwise between the Partles:

Supply Type
Term

Delivery Point

Annual Contract
Quantity (ACQ)

Maximum Daily :
Quantity

Maximum Annual
Quantity

Take or Pay Level

Price Indexation H

Firm

Initial supply contract -3 to S years

Subsequent supply contracts - 1 1o 5 yénks‘ (unless
otherwise agreed in wriling between the Parrles)

The National Balance Point within the BG plc
(TransCo) system

Year 1 - 40.0 million therms
Subsequent Years - 43.0 million therms

145,500 therms
115% of ACQ

85% of ACQ

BPCL may nominale an indexation arrangement on
which NP will seck to secure a patural gas supply
contract provided that BPCL nominates an indexation

90 ef’
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arrangement wlnii:h is éﬂnsidcred rcasonable By potential

gas suppliers. 1f BPCL fails to nominate an indexation
arrangement NP will procure natural gas based on its
choice of an indexation package.

DELIVERY ARRANGEMENT

NP will use reasonable endeavours {0 procure an uninterruptible delivery arrangement
10 enable the natural gas procured under the Supply Arrangement outlined in this
Schegule IX to be delivered to the CHP Scheme.
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Steam System

The steam system modifications as shown on drawing A3/12.1/27] attached to this
Schedule between the steam Zerminal Points and the existing BPCL Paper Mill steam
Systems, as set out below

Low Pressure PM1 Steam Line: between TPM1 and TP1

Low Pressure PM2 Steam Line: betweea TPM2 and TP2

Low Pressure PM4 Steam Line: between TPM3 and TP3

Low Pressure auxiliary Steam Line: between TPM4 and TI1 to TI27 inclusive
Medium Pressure Steam Line: between TPMS and TPS

Where TPM1, TPM2, TPM3, TPM4 and TPMS are Terminal Points as set out in
Schedule TT and TP1, TP2, TP3, TPS and TI1-TI27 inclusive are tie-ins to the
existing BPCL steam systems within the paper mill buildings.

Electrical System

The electrical system modifications shown on drawing A3/12,2/CHP/12 sheet 2 of
3 between the Manweb incoming circuits (TIE1 and TIE2) and the transformer cable
boxes (TTE3 to TIES inclusive), defined as:

A new 33,000 volt switchboard with six 33,000 volt circuits dedicated to BPCL and
33,000 volt incomer circuits to Manweb specification. Two new 15,000 kVA
33,000/11,000 volt transformers. Pilot and power cabling to the six 33.000/ 11.000
volt transformers.
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SCHEDULE XT - TRANSEER OF UNDERTAKINGS

The Partles acknowledge and agree that upon transfer of ownership of the CHP
Scheme o BPCL's Affiliate pursuant to the terms of this Comtract (*“TUPE

- Completion”) pursuant to the Transfes of Undertakings (Protection of Employment)

Regulations 1981 as amended (“the Regulations®) the contracts of employment
between NP and the Employees will transfer and be deemed to have had effect after
TUPE Completion as if originally made between BPCL or BPCL's Affiliate and the
Employees,

Bach Party warrants and undestakes that (subject to reserving the right to negotiate
with individuals) on the occurrence or consideration of such TUPE Completion it will
comply, or will require its Affiliate to comply, in full with its or.its Affiliate’s
obligations under the Regulations,

All salaries, wages, monetary bonuses and other emoluments, all statutory
contributions and all income tax deductible under PAYE for which NP is accountable,
all employer’s contributions to NP's pension and insurance schemes or scheme and
all other employment costs and holiday pay (including any accrued holiday and pay)
in respect of the Employees shall be borme by NP in respect of the period up to
TUPE Completion whether or not due for payment at such time and in respect of the
period from TUPB Completion shall be bome by BPCL or its Affillate.

BPCL undertakes to and warrants that (subject to reserving the right to negotiate with
individuals) it or its Affiliate will comply with the provisions of the Electricity
‘(Protected Persons) (England and Wales) Pension Regulations 1990 (the "Electricity
Regulations®). BPCL agrees that should it or its Affillate fail to ::omply with the
Electricity Regulations in any way or if such arrangements that it or its Affillare sets
in place in order to comply fail or are held not to be sufficient to comply and liability
attaches 1o NP as a consequence that it shall fully indemnify NP in respect of any and
all such liability, including but not limited to any costs incurred or awards made.
Furthermore BPCL agrees that should it or its Affiliase request that the Employees
waive their rights under the Electricity Regulations that it or its Affiliate shall be
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responsible for all and any considera l n payable to the Employees in respect of the
walving of such rights and shall be responsible for all or any costs or liabilities for
which NP may be held responsible as a consequence.

NP shall indemnify and keep indemnified BPCL and its Affllate against all actions,
proceedings, costs, claims, demands, awards, fines, orders and liabilities whatsoever
arising in connection with the employment of the Employees prior to' TUPE
Complelion by NP including any claim by any of the Employees arising or alieged
to arise wholly or partly from any act or omission of NP arising wholly or partly
from any act or omission of any of the Employees.

BPCL acknowledges and confirms that it will notify NP in writing as soon as
reasonably practicable afler the date on which BPCL becomes aware of any claim
against it or its Affillate by the Employecs or any of them and such notification shall
be in sufficient detail for NP to identify the claim.

NP will at all times hereafler disclose in writing to BPCL such information and
documents rclating to any such claim as it believes may be msonably requested by

BPCL in relation to the claims made hereunder.

In this Schedule XI "Employees” means all employees of National Power PLC or an
Affiliase of National Power PLC employed at the CHP Sife at the TUPE Completion,
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Known underground abstructions are as follows:
Potable water main (4") to Manchester Ship Canal Company

415V cable . :
11kV cable to Manchester Ship Canal Company
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THIS GUARANTEE is made the [ ] 1998 by Abitibi-Consolidated Inc
registered number [ 1 whose rpgistered office is 1155 Meicalfe, Suite 800,
Montreal, Quebec H3B SH2 Canada (tlfe “Guarantor”) in favour of NATIONAL POWER
PLC registered number 2366963 together with its permitted successors in title and/or
assignees (“NP")

WHEREAS

(A) The Guarantor has a controlling interest in Bridgewaler Paper Company Limited of
North Road, Ellesmere Port, South Wirral, Merseyside L65 1AF which is registered
under registration number 1726334 (the “Contractor™) which has entered into an
Energy Supply Contract dated [ ] with NP (the “Contract™) pursuant to
which the Contractor shall purchase energy, from NP supplied at the Premises and
shall undertaks all of the other abligations and duties all as set out in the Contract.

(B) Itisacondition of the Contract that the Contractor procure for- NP a guarantee from
the Guarantor in the terms sel out below as security for the due and proper
performance of each and all of the duties, obligations and undertakings to be
performed and observed by the Contracior under or pursuant to the Contract.

NOW THIS DEED OF GUARANTER wn'fmssm as follows:
1. Interpretation !

Save 1o the extent that the context or the express provisions of this Guarantee
otherwise require:

(A) the “Winding-up” of a person also includes the bankruplcy, insolvency,
amalgamation, reconstruction, reorganisation, administration, composition of
creditors, dissolution, liquidation, merger or consolidation of that person, and
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2.1

any equivalent or analogous procedure under the law of any applicable
jurisdiction;

(B) headings shall not be deemed parts of this Guarantee or be taken into
consideration in the interpretation or construction hereof;

(C) all references to persons include individuals, bodics corporate and
unincorporated, authorities, associations or other.legal entities and their
successors, permitted transferees and assigns;

(@) words and expressions used in the Contract have the same meaning in this
Guarantee;

words importing the singular include the plural and vice versa; and

all references to documents or other instruments include all amendments and
replacements thereof and supplements thercto and any agreement or instrument
effected pursuant thereto.

Guarantee

In consideration of NP agreeing to enler into the Contract with the Contractor the
Guarantor hereby unconditionally and irrevocably guarantees and undertakes to NP
that: '

The Contractor will well, punctually and truly perform, observe and comply with all
the obligations, undertakings, terms, provisions, conditions, and stipulations
mentioned or described in the Contract to be implied therefrom which fail to be so
performed, observed and complied with by the Contractor according to their true
purport, intent and meaning (“Guaranteed Obligations®) and furthermore the
Guarantor hereby agrees to indemnify NP against all losses, damages, costs, charges
and expenses that it may suffer by reason of or in consequence of any breach by the
Contractor of its obligations, commitments, warranties or undertakings under or

9
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3.2

pursuant to the Contract. For the avoidance of doubt the indemnity given by the
Ger pursuant to this sub-clause 2.1 shall not extend to any loss of profit, loss
of mvenué. loss of use, loss of contsact or loss of goodwill, or to any indirect or
consequential loss not otherwise recoverable against the Contractor pursuant to the
terms or the Contract; and that the Guarantor's liability shall be no greater than the
Contactor’s Hability under the Contract.

Without prejudice to the provisions or sub-clause 2.1 above, if for any reason
whatsoever and in any way the Contractor shall upon written demand made by NP
fail 10 perform, observe or comply with the Guaranteed Obligations then the
Guarantor shall .immediately take over from the Contractor and shall forthwith
perform, observe and comply with or cause to be performed, observed or complied
with the Guaranteed Obligations so far as and to the extent that the Contractor was
liable 1o perform, observe and comply with them and shall to the same ‘extent be
responsible to NP for the payment of all sums of money, losses, damages, costs,
charges and expenses that may become due and payable to NP by reason of or in
consequence of the acts or defaults of the Contractor in the performance or
observance of the Contract.

g 's Obliati

As between the Guarantor and NP but without affecting any obligations of the
Contractor the Guarantor shall remain liable under the Guarantee as if it were the sole
principal obligor and not merely a surety and the Guarantor as bet1ween it and NP
hereby waives all and any rights as surety, whether of set-off, counter-claim or
otherwise.
. i

Accordingly, it shall not be discharged or released, nor shall its liability be affected,
by:

3.2.1 any allowance of time, delay, forbearance, waiver, consent or other
indulgence at any time given to the Contractor or any other persons in respect
of any matter or thing concerning the Contract;
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3.2.2 any alteration to the terms of or amendment of or supplement to the Contract
or of the rights, remedies or obligations of either party thereunder or the
extent and nature of any works to be performed themunder or to ahy security
or other guarantee or indemnity;

3.2.3 the making or absence of any demand on or the taking or not of any action or
obtaining or not of any judgement against the Contractor or any other person
for payment or otherwise;

3.2.4 the enforcement or absence of enforcement of the Contract or of any security,
right of action or other guarantee or indemnity;

3.2.5 the release of any such security, right of action, guarantee or.indemnity;

3.2.6 any action lawfully taken by NP to determine the Contract, or any dispute or
disagrecment whatsoever under or in relation to the Contract;

3.2.7 the Winding-up of the Contractor, NP or the Guarantor;

3.2.8 any disability, incapacity or change in the status, constitution, function or
control or ownership of NP, the Contractor or the Guarantor or between either
or all of them; '

3.2.9 any illegality, invalidity or unenforceability of or any defect in the provisions
of the Contract or any of the Contractor’s obligation under or pursuant to it;
and ' i

any other maiter or thing whereby by the operation of law or otherwise (in the

" absence of this present provision) the Guarantor would or might be discharged or

releascd from liability hereunder, or by which its liability may be affected.
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4.1

4,2

Indemnity .

As a separate, independent and alternative stipulation the Guarantor unconditionally
and irrevocably agrees as a primary obligation to indemnify NP against any loss
suffered by it as a result of:

any failure by the Guarantor to perform its obligations under or pursuant to this
Guarantee in accordance wilh the provisions hereof and otherwise in the manncr
speeified in the Contract; or

any of the Guaranteed Obligations being or becoming void, voidable or unenforceabl:.
for any reason or in the event of this Guarantee not proving 10 be binding on the
Guarantor for any reason (whether or not now existing and whether or not ncw
known or becoming known to NP, the Contractor or the Guarantor),

provided that the liability of the Guarantor hercunder shall be no greater than h:
Iiability of the Contractor under the Contract.

Continuing Securi

Each of the Guarantor®s obligations under this Deed are and will remain in full force
and effect by way of continuing sccurity until the complete performance, observancr
or compliance by the Contractor of the Guaranteed Obligations. Furthermore, thosc
obligations of the Guaranlor are additional to, and not instead of. and shall not be
prejudiced by, any security, right of action or other guarantee or ‘lndemnity at any
time existing in favour of NP, whether from the Guarantor or otherwise.

Provided that any obligation of the Contractor which is discharged by the Guaranto:

by virtue of this Guarantee and indemnity shall be discharged as between the
Contractor and NP.

“The Guarantor frrevocably waives all notices and demands whatsoever.
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7.1

7.2

73

Immediate R

NP shall not be obligated before taking any steps to enforce this Guarantee to take

any action whatsoever or obtain judgement against the Conuactor.or any third party
or 1o make or file any claim in liquidalion (or analogous proceedings) of the

Contractor or (o resort 1o or seek lo enforce any other guarantee or security or to’

seek any remedy or proceed first against the Contractor.

The rights and remedies provided herein are cumulative and not exclusive of any right
or remedy provided by law.

Enforcement of Security

So Iong as any obligation remains to be performed or any sum remains payable under
this Guarantee:

-any rights of the Guarantor, by reason of performance of any of its obligations under

this Guarantce, to be indemnified by the Contractor or to take the benefit of or
enforce any security or other guarantee or indemnity shall be exercised and enforced
by the Guarantor only in such manner and on such terms as NP may reasonably

require:

_ any amount recelved or recovercd by the Guarantor as a result of any exercise of any

such right shall to the extent of any unperformed obligation be held in trust for NP
provided that this provision does nol apply to such amount or the exércisg of any such
right in the ordinary course of business between the Guarantor and the Contractor;
and [

any amount received by NP (whether by payment or set-off) from the Contractor
which NP is required to refund for any reason (including any Winding-up) shall be
refunded on demand to NP by the Guarantor.
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11,

. . | Warcanti

The Guarantor represeats and warrants to NP that it has the power to enter into,
betform and comply with all its obligations under this guarantee and that its entry
into, performance of or compliance with its obligations under this Guarantee does not
and will not violate any law to which it is subject or its memorandum and Articles
of Association or the performance of the Contractor under the Contract and has taken
all steps necessary o ensure that when executed this guarantee shall be valid and
binding on the Guarantor,

Assignment

The Guarantor hereby consents to NP assigning this Guarantee m who!e tg;jn part at
any time to National Power (Cogeneralion) Limited or to the holding company of
Natlonal Power (Cogeneration) Limited. NP shall confirm completion of any such
assignment of this Guarantee as set out In this Clause 9 in writing,

Costs

Notwithstanding any limitations of liability contained in this Guarantee and in addition
thereto, the Guarantor hereby covenants to pay to NP all and any reasonable costs,
charges, losses or expenses of whatever nature incurred by or on behalf of NP in
enforcing this Guarantee.

Waiver
No failure or delay on the part of NP to exercise any right or remedy Iiemundct shall
operate as a waiver thereof nor shall any single or partial exercise of any right or

remedy prevent any further or other exercise thercof or other exercise of any right
or remedy.
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l 13.2

13.3

—— e et e —

Severabili

If at any time any one or more of the provisions of this Guarantee is or becomes
illegal, invalid or otherwise unenforceable in any respect such illegality, invalidity or
unenforceability shall not prejudice or affect the remaining provisions of this
Guarantee which shall continue in full force and effect notwithstanding such illegality,
invalidity or unenforceability.

Noti LC s
Any notice or other communication given or made under or in connection with the

matters contemplated by this Guarantee shall be in writing and sent by hand, post or
facsimile transmission, P,

4y

Any notice or other communication shall be addressed as provided in sub-clause 13.3
and, if so addressed, shall be deemed (o have been duly given or made as follows:-

(A)  if sent by hand, upon delivery at the address of the relevant party:
(B) if sent by post, upon actual receipt thereof;
(C) if sent by facsimile, upon actual legible receipt thereof.

the relevant addressee, address, and facsimile number of each party for the purposes
of this Guarantee, subject 1o sub-clause 13.3 are:
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(A) Abitibl-Consolidated Inc
1155 Metcalfe
Suite 800
Montreal,
Quebec H3B 5H2
Canada
Pax No: 00 1 514 875 6284

®B) National Power PLC
. Centre Court
1301 Stratford Road
Hall Green
Birmingham
B28 9HH
Fax No: 0121 702 1031

.

13.4  Any party may notify the other party of a change 10 its name, relevant addressee,
address or facsimile number for the purposes of sub-clause 13.3.

4.  Goveming Law

This Guarantee shall be governed by and construed in accordance with the laws of
I England and Wales, and the parties hereby submit themselves to the exclusive
jurisdiction of the Courts of England and Wales.

l The Guarantor hereby appoints Messrs Nabarro Nathanson of 50 Stratton Street,

l London W1X 6NX (attention: Robert Tudway) as it agent to accept service of process
I on its behalf in any proceedings in England.
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IN WITNESS WHEREOF the Guarantor has caused this Guarantee to .be executed and
delivered as its Doed on the day and year first before written.

EXECUTED and DELIVERED
as a Deed by [ ]
acting by its authorised signatorics in the presence of:

Director
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The interperimeter services are defined as:

@

®)

©

C)

©

()

®

M)

®

®

(3

Condensate System. Condensate pipework, valves and instrumentation from .the
Terminal Poinet in Schedule IT to the area fenced within the CHP Sire.

Steam_Systems. MP and LP steam pipework, valves and instrumentation from the
Terminal Point in Schedule II to the area fenced within the CHP Sire.

Pressure Reducing and Desuperheater Stations. Four LP and one MP Pressure
Reducing and Desuperheating Stations.

Steclwork. New pipebridge and associated civil works for the Steam and Condensate
Systems set out in (a) and (b) above,

Foul sewage pipe and pumped system.
Raw water pipe to North West Water Limited conneclion.

Bore hole waler pipe from the Terminal Point in Schedule II to the arca fenced within
the CHP Sire.

415 volt cable diversion around the arca fenced within the CHP Sitg.

11,000 volt cable diversion around the arca fenced within the CHP Site.

i.
Fibre Optic electrical metering and electrical protection connections between the
substation and BPCL.

Drains including effluent/storm water.

Design, engincering and installation.
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o Access roads to BPCL site.

(m) Manisty Wharf access roads.

(n)  Water pipe diversion, telephonc line diversion and gas pipeline duct for MSCC,
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EXRHIBIT D- GUARANTEE EXTRACTS (underlined headings added)
A Provislons Refating to Pa I llehmlqcn
2. Guarantee

In consideration of NP agrecing to enter into the Encrgy Supply Contract dated August 3, 1998 with NP
{the “Contract™), with the Contractor the Guarantor hereby uncendilionally snd inevocably pusrantees and
undertakes to NP that

2.1 The Contractor will well, punctually and truly perform, obscrve am comply with all the obligations,
undertakings, terms, provisions, conditions and siipulations mentioned or described in the Contract to be
implied thesefrom which fail to be so perfonmed, observed and complied with by the Contractor ncearding
to their true purport, intent and meaning (“Guaranteed Obtigations™) and furthermore the Guarantor
hereby aprees to indemalfy NP against o)l losses, damages, costs, charges ond expenses that it may suffer
by rcason of of in consequence of any breach by the Contrmctor of its cbligations, commitments, wamanties
or undertzkings under or pursuant to the Contract

For avoidance of doubt, the indemnity given by the Guaraator pursuant to this sub clause 2.1 shall not
extend 10 any loss of profit, loss of revenue, loss ol use, loss of contract or Joss of goodwill, or 1o any
indirect or consequentiol loss not otherwise recoverable against the Contracior pursuant 10 the tenns of the
Coniraet; and that the Guarantor®s liability shall be no greater thon the Contractor’s liability under the
Coentract

4. Indemnity

As o sepante, independent and aliemative stipulation the Guarantor unconditionally and irrevocably agrees
as a primary cbligation to indemnity NP agains any loss suffered by it as a resull of:

4.) any failure by the Guarantor 10 perform it obligations under or pursuant to this Guarantee in
accordance with the provisions hereof and othenwise in the manner specifiad in the Contract; or

4.2 any of the Guaranteed Obligniions being or becoming vold, voidable or unenforceable for any
reason or in the event of this Guaranice not proving (o be binding on the Guarantor for any reason
(whether or not now existing and whether or not now known or bocoming known to NP, the
Contractor or the Guarantor)

B s Ev v the G ee to e Cal

22 Withaut prejudice 1o the provisions of subclause 2.1, if for any rcason whalsoever ond in any way
the Contractor shall upon writtien demand made by NP foil vo perform, cbscrve orcomply with the

Guaraniced Obligations then the Guarantor shall immedistely take over from the Contracior and shall
fonhwith perform, observe and comply with ar eausc to be performed, cbserved or complied with the ~
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Guoranteed Obligations so far as and 1o the extent that the Conicoctor was Bsble 1o perform, observe any
comply with them and shall 1o ghe same extent be susponsible to NP fos the poyment of all sums of moncy,
losses, damages, costs, charges and expenses that may become due and payable 1o NP by reason of or in
consequence of the acts or defoults of tie Contractor in the performance of observance of the Coniret.

C. Immediate Resourse

6 NP shall not be obligated before tnking any 3teps to enforce this Gurmnice to take any setion
whatsoever ar ohlain judgnient against the Contraciar or any thind pany or to make or file any claim in
liguidstion (or analogous proceedings) of the Contractor or 1o resort 10 or scek to enfarce any other
guamnice r sécutily or to seck any remedy or proceeding first against the Contrastor,

D, NoRenydiation Right
Continulng Securliy
§. Each of e Guamnios's obligations under this Decd are and will remalnn full force and effect by way

of contimuing sccurity until the complete performance, observance or compliance by the Contractor of the
Guamntecd Obligntions,
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Parent Company Guarantee

THIS GUARANTEE is made the 22~ day of Fc.smm-gj 1999 by Abitibi-
Consolidated lnc, registered number 337578-1 whose registered otfice is 1155 Metcalfe, Suite
2800, Montreal, Quebec H3B SH2 (the “Guarantor’) in favour of NATIONAL POWER PLC
registered number 2366963 together with its permitted successors in title and/or assignees
("NP%)

WHEREAS

(A)  The Guarantor has a controlling intesest in Bridgewater Paper Company Limited of
North Road, Ellesmere I'ort, South Wirral, Merseyside L65 1AF which is registered
under registration number 1726334 (the “Contractor™) which has entered into an
Energy Supply Contract dated 3 August 1998 with NP (the “Contract™) pursuant to
which the Contractor shall puschase encrgy from NP supplicd at the Premiscs and shall
undurtake all of the other obligatians and duties all es set out in the Contract.

{B) Itis 2 condition of the Contract that the Contractor procurc for NP a guarantec from
the Guarantor in the terms set out below as security for the due and proper
performance of cach and all of the dutics, oblipations and undertnkings to be
perfotmed and observed by the Contractor under or pursuant to the Contract.  *

MNOW THIS DEED OF GUARANTEE WITNESSETH as follows:
). Intespretption

Save to the extent that the context or the express provisions of this Guarantee
cthenwise require:

(A)  the “Winding-up” of a,person also includes the b:mkmpicy, msolvcncy,
amalgamation, n.constmctmn reorganisation, administration, composition of
creditors, dissolution, liquidation, merger or consolidation of thal person, and

any cquivalent or analogous procedurc under the law of any applicable
jursdiction;

(B) headings shall not Le deemed pans of 1his Guarantee or be takw inlo
consideration in the interpretation or construction hereaf:

(© AWl ccferences to  persons include individuals, bodies corporale and

unincorporated, authoritics, associations o¢ OIer legal entities and their
successors, permitted transferees and assigns; i

(D) words and expressions used in the Contract have the same meaning in this
Guarantce;

(E)  words importing the singular include the plural and vice versa; and

(F)  all references to documents or other instnynents include all amendinents and

replacements thereof and supplements thereto and any agreement or instrument
effected pursuant thereto.
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Guarantee

In consideration of NP agrecing to enter into the Contract with the Contractor the

Guarantor hereby unconditionally and irrevacably gunmntm.s «and undertakes to NP
that;
[ .

The Contractor will well, punctually ead truly perform, obselve and comply with all
the obligations, undertakings, terms, provisions, conditions, and stipulations meationed
or described in the Contract to be implied therefrom which fail to be so pecformed,

observed and complied with by the Contractor according to their true purport, intent
and meaning (‘Guaranteed Obligations”) and furthermore the Guarantor hereby agrees
to indemnify NP against all losses, damages, costs, charges and expenses that it may
sulfer by reason of or in consequence of any breach by the Contractor of its
obligations, commitments, warranties or undertakings under or pursuant to the
Contract. For the avoldance of doubt the indemnily given by the Guarantor pursuant
to this sub-clause 2.1 shall not extend to any loss of profit, loss of revenue, loss of
use, loss of contract or loss of goadwill, or to any indirect or consequential loss not
otherwise recoverable agninst tho Contractor pursuont to the terms of the Contrac;
end that the Guarantor’s liability shall be no gréater than the Contraclor’s liability
under the Contract.

Without pre)udicc to the provisions or sub-clause 2.1 above, if for any reason
whatsoever and in any way the Contracior shall upon wrilten demand made by NP fail

to perform, observe or comply with the Guurantecd Obligations then the’ Guarantor’

shall immediately take over from the Contraclor and shall forthwith perform, obscrve
and comply with or cause to be performed, observed or complied with the Guaranteed
Obligations so far as and to tho extent that the Contraciof was liable to perfonn,
observe and comply with them and shall to the same extent be responsible to NP for
the payment of all sums of money, losses, damages, costs, chasges and expenscs that

may become due and payable to NP by rcason of or in consequence of the acts or

defaults of the Contractor in the performance or abseivance of the Contract.

Guarantor's Obligations

As briween the Guarantor and NP but without affecting any obligations of the
Contractor the Guarantor shall remain liable under the Guarantee as il it were the sole
principal obligor and not merely a surcty and the Guerantor as betwcen it and NP
hereby waives all and any rights as surety, whether of set-off, -counter-claim or
otherwiso,

Accordingly, it shall not be discharged or released, nor shall its liability be affected, by:

1.2.1  any allowance of time, delay, forbearance, waiver, consent or other induigencc
al any time given 1o the Contractor or any other persons in respect of any
matter or thing concerning the Contract;

3.2.2  any nlteration to the terms of or amendment of or supplement to the Conteact
or of the rights, remedies or obligations of cither party thereunder or the extent
and nature of any works to be performed thereunder or to any security or other
guanantee or indemnity;
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3.23 the making or absence of any demand on or the taking or not of any action or
obtaining or not of any judgement aguinst the Contractor or any other person
for payment or otherwisc;:

3.24 (the enforcement or abiencé of enforcement of the Contract or of any sccurity,
right of action or other guaranteo or indemnity;

3.25 the release of any such scc:.lrity, right of action, guarantee or indemnity;

3.26 any action lawfully taken by NP to detorminc the Coutract, or any dispute or
disagreement whatsoever under or in relation to the Contract;

327 the Winding—up of the Contractor, NP or the Guma.nloni;

3.2.8 any disability, incapacity or change in the status, constitution, function or
control or ownership of NP, the Contractor or the Guarantor or beiween either
or ali of them;

3,29 eny illegality, invalidity or unenforceability of or any defect in the provisions of
the Contract or any of the Contractor’s obligationunder or pursuant to it; and

any other malter or thing whereby by the operation of law or otherwise (in the absence

of this present provision) the Guarantor would or might be discharged or relcasedeggg]

liability hereunder, or by which its liability may be affected, : E. i
: A

Indemnity i
TLEY m N
As a separate, independeat and‘j temnt‘:)c stipulation the Guarantor unconditionally

and irrevocably agrees as a primary obligation to indemnify NP against ‘any loss

suffered by it as s result of:

4,)  any failure by the Guarantor to perform its obligations under or pursuant to this
Guarantec in accordance with the provisions hercof and otherwise in the
manner specified in the Contract; or

4.2  any of the Guaranteed Obligations being or becoming void, voidable or
unenforceable for any reason or in the event of this Guarintee not proving to
be binding on the Guarantor for any reason (whether or not now existing and
whether or not now known or becoming known to NI*, the Contractor or the
Guarantor),

provided that the liability of the Guarantor hereunder shall be no greater than the

liability of the Contractor under the Contract.

Continujng Security i

Each of the Guarantor’s obligations under this Deed are and will remain in full force
and effect by way of continuing Sceurity until the complete performance, observance or
camplience by the Contracior of the Guaranteed Obligations. Purthermore, those
obligations of the Guarantor arg)additional to, and not instead of and shall not be
prejudiced by, any security, right of action or other guarantee or indemnity at any time
existing in favour of NP, whether from the Guarantor or otherwise.
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2.2

13

Provided that any obligation of the Contractor which is discharged by the Guarantor

by virtue of this Guarantes and indemnily shall be discharped as betweca the
Contractor and NP.

The Guarantor irrevocably waives all notices and demands whatsoever,

Immediate Recourse

NP shall not be obligated before taking any steps to enforce this Guarantee to take any
action whatsoever or obtein judgement against the Contractor or any third party or to
make or file any claim in liquldation (or analogous procecdings) of the Contractor or
to resort to or seek to enforce any other gunrantee or security or to seek any remedy
or proceed first against the Contractor.

The rights and remedies provided herein are cumulative and not exelusive of any right
ar remedy provided by law.

Enlorcement of Seeurity

So long as any obligation remains to be performed or any sum remains payable under
this Guaraniee;

any rights of the Guarantor, by rcason of performance of any of its obligations under.
this Gudrantee, to be indemnilied by the Contractor or 10 take the benefit of or enforce
anmy secusity or other guaranice or indemnily shall be exercised and enforced by the
Guarantor only in such manacr and on such terms as NP may reasonably require;

any amount received or recovercd by the Guarantor as a result of any exercise of any
such right shall to the extent of any unperformed obligation be held in trust for NP
provided that this provision does not apply to such amount or the exercise of any such
right in the ordinary course of business between the Guarantor and the Contractor; and

any amount received by NP (whether by payment or sct-off) from the Contractor
whicls NP is required to refund for any reason (including any Winding-up) shall be
refunded on demand to NP by the Guarantor.

Representations and Warrantjes

The Guarantor represents and warrants to NP that it has the power to eater into,
perform and comply with all its obligations under this guarantee and that its entry into,
performance of or compliance with its obligations under this Guarantec does not and
will not violate any law to which it is subject or its Memorandum and Articles of
Association or the performanco of the Contractor under the Contract and has taken all

steps necessary to ensure that when exccuted this guarantee shall be valid and binding
on the Guarantor.

ssignment
The Guarantor hercby consents to NP assigning this Guerantee in whole or in pant at

any lime 1o National Power (Cogeneration) Limited or to the holding company of
National Power (Cogeneration) Limited. NP, shall confirm completion of any such
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13.1

13.2

assignment of this Guarantee as sct out in this Clause 9, in writing.

Costs

Notwithstanding any limitations of liability contained in this Guarantec and in addition
thereto, the Guarantor hereby covesianty to pay to NP all and sny reasonable coss,

charges, losses or expenses of whalever nature locurred by or on behalf of NP in
enforcing this Guasantee.

Waiver -

No failure or delay on the part of NP to exercise any right or remedy hereunder shall
operate as a waiver theseof nor shall any single or partinl exercise of any right or

remedy prevent any further or other exercise thereof or other exercise of any right or
remedy.,

Seveeahility

IF2t any time any one or more of the provisions of this Guarantce is or becomes illegal,
invalid or otherwise uncnforceable in any respect such illegality, invalidity or
unenforceablity shall not prejudice or affect the remaining provisions of this Guarantec
which shall continue in full force nnd effect notwithstanding such illegality, invalidity or
unenforceabilty.

I
¢ b

Notices and Communications

Any notice or other communication given or made under or in connection with the

maiters contemplated by this Gunrantee shall be in writing nnd sent by hand, pos! or
facsimile transmission.

Any notice or other communication shall be addressed as provided in suﬂ-di}dsc 133
ard, if so addressed, shall be deemed 1o have been duly given or made as follows:

(A) il sent by hand, upon delivery at the address of the relevant pany:
(B) ifsct by post, upon actual receipl thereof;
(C)  ifsent by facsimile, upon aciual legible receipt thereof,

the televant addressee, address, and facsimile number of cach panty for the-purposes of
this Guaranice, subject to sub-clause 13.3 are;

(A) Abitibi-Consolidated Inc.
1155 Metealfe
Suite 800 i
Montreal
Quebec HI 5H2 ¢
Canada Fax No: 001 514 875 6284

(B) National Power PLC
Centre Court
1301 Stratford Road



Hall Green

Birmingham
B28 SHH Fax No: 0121 702 1031

134 Any party may notify tho other party of & change to its name, rejevant addrcssee,
address or facsuni!c number for the purposes of sub-cleuse 13.3,

. 14 Goveming Law

This Guarantee shall be go.vemed by and construed in accordance with the laws of
" England and- Wales, and the parties hereby submit themselves to the exclusive
Junsdicnnn of the Courts of Englund and Wales,

The Guamntor heteby nppom!s Messrs Nabarro Nathanson of 50 Stratton Street,
London WIX 6NX (attention: Robert Tudway) as its agent lo accepl sesvice of
process on its behalf in any proceediogs in England,

N WITNESS WHEREOF the Guarantor has caused this Guarantee 1o be executed and
delivered as its Deed on the day and yesr first before wrilten. '

EXECUTED and DELIVERED
as a Decd by Abilibi-Consolidated Inc.

acling by its authorised signatorics in the presence of:

Y

Namc. bue s
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tnnogy Cogen Limited . ‘; pL A FQ?“
Cogen Cowt, Craroncrn Bauevard

Shutcy, Scthul, West Midtsnds 890 ¢LN

Tol 012t 506 8300 Fax 0121 506 800¢

wwweojeruk com

)

Cogen

22 November 2000 an Innogy business

Bridgewater Paper Company Limiled
North Road )

Ellesmers Port

South Wirral

L65 1AF

For the allention of Mr M Bookbinder

Oear Sirs,
Re:  Encrgy Supply Contract

In aceordance with sub-clause 24.5 of the Energy Supply Conlract made boatwsen
Nalional Power PLC and Bridgewater Paper Company Limiled (“BPCL") and daled

3 August 1998 (the “Contract”) Innogy pic hereby givas BPCL nolice of its intention lo
assign and transfer all of Its rights and obligations under the Contract lo Innogy
Cogen Limiled, a wholly owned subsidiary of Innogy ple, with affect from

24 November 2000,

Commencing 24 November 2000 pleass address all communicalions regarding the
Contract {0}

Innogy Cogen Limited
Cogen Court
Cranmore Boulevard
Shirley

Solihull

B90 2LN

Altention: Commercial Account Manager

Yours faithfully,
L

Mark Binnersley
Director, Innogy Cogon Limiled

Cyrvel I oporeston tusst of Ivagy s
Ropuani Oy Wrund HE Busrcts Pas. WA Wiy, Sendan SH3 11D
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From:  International Power plc
Senstor House
85 Qucen Victoria Street
London
BC4V 4DP
To; Abitibi-Consolidated Inc.
1155 Metcalfe
Suitc 800
Monlreal
Quebee
H3B SH2
Dated: 26 May 2005
Dear Sirs,
Notlee of assipnment
We refer to the Parent Company Guarantee daled 22 February 1999 issued by you in
our favour relating to the obligations of Bridgwater Poper Company Limited under
an Encrgy Supply Contract dated 3 August 1998 (the *“PCG™).
~———————. e bereby_give.you.nolice.pursuant-to.clauge.9. of. the. PCG-that-on-the date- hereofr—-a vmveere <

Interational Power plc assigned to Npower Cogen Limited of Windmill Hill
Business Park, Whitehill Way, Swindon, Wiltshire, SN5 6PB all its right, title,
interest and benefit in and to the PCG.

Please rofer all futuro correspondence in respect of the PCG to Npower Cogen
Limited ot Windmill Hill Business Park, Whitchill Way, Swindon, Wiltshire, SN5

6PB,
Yours faithfully,
Signed by &Sﬁ‘ &‘
)~ i
for ami on behalf of - €

International Power plc il
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DATED RG Moy 2005
DREED OF ASSIGNMENT
hetween
INTERNATIONAYL POWER PLC
omd
NPOWER COGEN LTMITED
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THISDEEDisdated 26 Moj 2005
PARTI®S
(1) INTERNATIONAL POWER PLC incorporated nnd registered in England

@

and Wales with company number 2366963 whosc registered office is ol Senator
House, 85 Queen Victarin Street, London, EC4V 4DP (Assignor).

NPOWER COGEN LIMITED incorporied and registered in England and
Wales with company number 2624987 whose registered office is at Windmill
Hill Business Park, Whitchill Way, Swindon, Wiltshire, SNS 6PB (Assignee).

BACKGROUND

()

®)

The Assignor is the current beneficiary of a Parent Company Guarantee dated
22 Pebruary 1992 issued by Abitibi-Consolidated Inc. (PCG).

The Assignor hos agreed lo assipn 10 the Assignee its rights under the PCG upon
the terms set out below,

AGREED TERMS .

2.

2.

2.2

ASSIGNMENT

The Assignor hereby assigns 1o the Assigrice the full benefit (in each cose, 50 for
as the Assignor can essign the same and subject 1o the burden thereof) of such
tights as it may have under or in connection with the PCG.

GOVERNING LAWY

This deed and any dispules or claims arising out of or in connection with its

subject matter ore poverned by and construed in accordance with the law of
England.

The parties lrrcvocnbly agres that the courts of England have exclusive

jurisdiclion to settle any dlsputc or claim that asises oul of or in conncction with
this decd,

This decument has been executed ns a deed and is delivered and takes effect on the date
stated ot the beginning of it.
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Excouted g5 a deed by
INTERNATIONAL POWER FLC
acting by:

Executed as a deed by NPOWER
COGEN LIMITED acting by:
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abitibi A
bowater &N
July 07, 2009
. Npovser Cogen Limited
Windmill Hill Business Parik
Whitehill Way
Swindon, Wiltshire
SN5 6PB

Re:  AbilibiBowater Inc., Abitibi-Consolidaled Inc., Bowater Canadian Holdings Inc.
and their affiliates listad In the Order (the “Pelilioners®)

Parent Company daled 22 February 1999 issued by Abilibl-Consolidaled Inc. in
your favour relaling to the obligations of Bridgavater Paper Company Limited
under an Energy Supply Contract dated 3 August 1998 (the *Guaranlee”).

Dear Supplier,

On April 17, 2009, the Pefitioners sought and obtained proleclion under the
Companies’ Credilors Arrangement Acl, R.S.C. 1985, c. C-36, as amended (the
“CCAA"), pursuant 10 the Initial Order of Mr. Justice Gascon of (he Québec Superior
Court (the “Inilial Order”). A copy of the Initial Order, as amended, is available al
wnny.ey.com./calabilibihowater.

Pursuanl lo paragraph 46(f) of the Inilial Order, lhe Pelilionars have the right,
subject fo the approval of Ernst & Young Inc., the Court Appointed Monitor, lo repudiate
such of thelr agreamonts, contracls or arrangements of any nalure whatsoever, whether

cral osurillen, as they deem appropriate, in order to {acililate the otderly restructuring of
thelr business and financlal affairs.

Abilibi-Consolidated Inc. hereby gives you notice that it is repudialing the
Guarantee effeclive immediately.

The consequences of this repudialion will be deall with in lhe plan lo be
submilled 1o the creditors in accordance with the CCAA and the Inilial Order.

Yours Iruly

gRossz 32&

Ab:l b:Bowaler
Legal Counsel

c.c.: Ernst & Young inc.
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Baker & McKenzie LLP73
Barristers & Solicitors
Brookfield Piace

181 Bay Street, Suite 2100
P.O. Box 874

Toronto, Oniario, Canaca MS) 273

Tel: +1 416 863 1221
Fax: +1 416 863 6275
wwav.bakernet.com

BY TELEFAX Reply to: Lydia Salvi
+1416 865 6944
Lydia.Salvi@bakernet.com

11 August, 2009

Stikeman Elfiott LLP

1155 René-Lévesque Blvd. West
40" Floor

Montréal (Québec) H3B 3V2
Fax: (514) 397-3212

Attention: Marc B. Barbeau
Guy P. Martel

Dear Marc/Guy:
Re: Abitibi ~ repudiation letter - proposed response

We represent Npower Cogen Limited ("Cogen"). We write in response 1o the attached letter
to Cogen dated July 7, 2009 from Ms. Rossignol of Abitibi Bowater which provides notice
to Cogen that Abitibi-Consolidated Inc. ("Abitibi") is purporting to repudiate the guarantee
dated February 22, 1999 from Abitibi in favour of Cogen (“Guarantec") relating 10 the
obligations of Bridgewater Paper Company Limited under the energy supply contract dated
August 3, 1998. Cogen does not accept such purported repudiation as it is not within the
scope of the powers conferred by the Second Amended Initial Order dated May 6, 2009
("Initial Order") and the case law interpreting such powers. and is, in consequence, of no
force and effect. We take this position for the following reasons:

1. The purported repudiation of the Guarantee does not comply with Section 46(f) of
the Initial Order. Secction 46(f) provides that;

to facilitate the orderly restructuring of their businesses and financial affairs
(the "Restructuring"), the Petitioners and Partnerships shall have the right, subject
to approval of the Monitor or further order of the Court and to:

(f) repudiate such of their agreements, contracts or arrangements of any nature
whatsoever, whether oral or written, as they deem appropriate, on such
.terms as may be agreed between the Petitioners or Partnerships
and the relevant party, or failing such agreement, 1o make provision for
the consequences thereof in the Plan and to negotiate any amended or new
agreements or arrangements.

2. Atno time was Cogen consulted with prior to being provided with said notice to try
to negotiate terms of repudiation.

2abee & WK enne (AP an Oatang hevted Aty PANNerSIL s a marne 00 Hader & RoRer 2. 17Me 130070 & Sw 88 Veren



174

3. The purported repudiation of the Guarantee does not comply with the limits imposed
by the case law interpreting the power of a CCAA debtor to repudiate contracts as:

(a) the Guarantee is not capable of repudiation as based on CCAA case law,
non-cxecutory, financial contracts are not capable of repudiation; and

(b) Abitibi has not met the test set by CCAA case law to exercise its power to
repudiate namely, that (i) the repudiation is necessary to permit a viable
plan, not simply a way to make the plan- more profitable; and (ii) the
repudiation is fair and reasonable, including the terms of repudiation and the
treatment of the claim upon repudiation.

4. Finally, we note that, in accordance with the Initial Order, the Monitor must approve
the repudiation. Can you kindly provide us with written evidence of the Monitor's
approval? o

We hereby reserve Cogen's rights and remedies including its rights to further object to the

purported repudiation and to seck to have the issuc determine by the Court, should that.

become necessary.

-Should you have any questions, please do not hesitale to contact-me.

Yours truly,
BAKER

LNZIE LLP

Lydia Salvi

LSIsf

C.C. Emst & Young Inc.
800 René-Lévesque Bivd. West
Suite 1900
P.O. Box 4500, Station B
Montréal (Québec) H3B 1X9
Fax: (514) 871-8713

Attention: Martin Daigneault (Monitor)
Alex F. Morrison

TORDMS-#368833-v1 2
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"~ FW:NDA - Npower Page 1 of 2

Feeney, Renya

From: Phillip.Piddington@RWEnPower.com
Sent: Friday, September 19, 2008 3:59 AM
To: kevin.ansel@RWEnpower.com

Subject: FW: NDA - Npower
Attachments: NDA NPower re idling v final.doc

FYI

From: thor.thorsteinson@Abitibibowater.com [mailto:thor.thorsteinson@Abitibibowater.com]
Sent: 18 September 2008 17:54

To: Piddington, Phillip

Cc: Allen Dea

Subject: Fw: NDA - Npower

Sorry but this should have had my comments with it.

It looks like we have an agreement on the NDA so could you please print a copy, sign it and fax it to Allen Dea at 514-394-
2267.

Unfortunately since I am no longer an employee | need a company officer to sign for AbitibiBowater. Allen is our Controller
who is actively involved with the Bridgewater mill inside our company. He will sign it and fax you back a completed copy.

Since is already late on Thursday | expect we cannot talk this week. I will arrange a time to call or meet you next week. My
preference is to meet you though I am not sure it fits either of our schedules. Are you in the UK next week and is there any
particular day that I could possibly meet you even if we need to meet outside the London area?

Thank you for your help in getting this done and my apologizes for the delay.

Thor

From: Thor Thorsteinson

Sent: 18/09/2008 12:43 PM

To: "Phillip Piddington” <Phillip.Piddington@RWEnPower.com>
Subject: Fw: NDA - Npower

----- Original Message -----

From: Sophie Rossignol
Sent: 18/09/2008 08:21 AM
To: Thor Thorsteinson

9/24/2010



FW: NDA - Npower

Subject: NDA - Npower
Thor,
Please find attached the final version of the NDA.
{See attached file: NDA NPower re idling v final.doc)

Sophie Rossignol

Avocate / Legal Counsel
AbitibiBowater

1155, rue Metcalfe, bureau 800
Montréal (Québec), Canada H3B 5H2
Tél 514.394.2373

Téléc. 514.394.3644
Sophie.Rossignol@abitibibowater.com

9/24/2010

Page 2 of 2




CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (“Agreement”) is entered into as of , 200_
between AbitibiBowater Inc. (“Abitibi”) and RWE Npower plc (the “Entity”).

WHEREAS Abitibi will be providing you with certain oral and written information relating to the possible
idling of its Bridgewater mill (“Bridgewater Idling”).

NOW, THEREFORE, Abitibi and the Entity agree as follows:
1. Definitions. In this Agreement,

“Affiliate” of a party mecans any entity that, directly or indirectly through one or more intermediaries,
controls, is controlled by or is under common control with such party.

“Discloser” means the party that provides Information.

“Information” means all non-public, confidential or proprietary materials and information relating to the
respective businesses and operations of Discloser and its Affiliates, whether owned by them or third parties, that is
disclosed by Discloser or its Representatives or is acquired in the course of discussions or investigations, in
whatever form provided, and includes, without limitation: (a) financial information; (b) business plans, products and
services, marketing and sales information, customer lists, volumes and pricing information; (c) purchasing
information; (d) employee lists, policies and files; (d) trade secrets, operating and training procedures, production
processes, research and development data, samples, test results, formulas, designs, specifications, know-how,
inventions and ideas, improvements, discoveries, software (including passwords and source and object code),
database technologies, and any other intellectual property and other technical information; (¢) all agreements and
transaction information; (f) all notes, summaries, studies, analyses and other material that are prepared by Recipient
or its Representatives and contain or are generated from Information; and (g) the fact that Information was made
available by Discloser and that the parties are evaluating and having discussions concerning the Bridgewater Idling,
including the status and proposed terms thereof.

“Information” does not include information that: (i) is or becomes generally known by or available to the
public other than as a result of a disclosure by Recipient or its Representatives in breach of this Agreement; (ii)
Recipient can show, by competent evidence, was known to it or any of its Representatives on a non-confidential
basis prior to disclosure thereof to Recipient or its Representatives; (iii) becomes available to Recipient or any of its
Representatives on a non-confidential basis from a source other than Discloser or its Representatives, provided that
such source is not known to Recipient or such Representative to be subject to any prohibition against transmitting
such information to it; or (iv) is independently developed by Recipient or any of its Representatives without reliance
on the Information.

“Recipient” means the party that receives Information.

“Representatives” of a party includes all Affiliates of such party as well as the employees, officers,
directors, managers, agents, and accounting, financial, professional, legal and other advisors and representatives of
such party, and those of its Affiliates.

2, Use and Disclosure Restrictions. Recipient acknowledges that all Information is valuable and
confidential to Discloser and its Affiliates, remains their respective property and will be kept by Recipient and its
Representatives in strict confidence. Recipient will only use or copy the Information for the purpose of evaluating
and, if agreed, implementing the Bridgewater Idling. Recipient will not, directly or indirectly, disclose Information
to any person, except (a) on a confidential basis to its Representatives who need to know such Information for the
above purpose, (b) as specifically consented to in writing by Discloser or (c) in accordance with Section 4.
Recipient will exercise reasonable care to preserve the confidentiality of the Information and will employ at least the
same safeguards as it uses to protect its own confidential information of a similar nature. Recipient will be
responsible for all uses, copying and disclosures of Information by its Representatives, for their compliance with this
Agreement and for any breach of this Agreement by any of them,

Short form 070305



3. Inquiries. Recipient will discuss and permit its Representatives to discuss the Information only with the
following Representatives of Discloser and the others whom Discloser may from time to time designate to
Recipient:

Abitibi’s designated Representatives: Entity’s designated Representatives:
Allen Dea Phillip Piddington
Thor Thorsteinson Kevin Ansell

4. Legally Required Disclosure. If Recipient or any of its Representatives becomes legally compelled
(whether by law, rule, regulation, subpoena or similar court or other lawful process) to disclose Information,
Recipient will promptly notify Discloser so that Discloser may (but it need not) seek a protective order or other
appropriate remedy, with Recipient’s cooperation, or waive compliance with the provisions of this Agreement. In
any event, Recipient and its Representatives will furnish only that portion of the Information which, based on advice
of legal counsel, it believes is legally required and will exercise reasonable efforts to obtain reliable assurances that
confidential treatment will be accorded to such Information.

5. Return and Destruction of Materials. If a party determines that it does not wish to proceed with the
Bridgewater Idling, it will promptly notify the other party. Promptly after the Discloser’s request, Recipient will
return all Information consisting of original documents received from Discloser or its Representatives and it will
destroy all other Information that is in tangible form and is in its or its Representatives’ possession, without retaining
copies. Recipient, however, will have no obligation to retrieve and destroy Information stored and retained on its or
its Representatives’ back-up data storage systems and tapes as part of their respective ordinary course procedures or
as required by law. In addition, Recipient may retain one copy of Information with its legal counsel for archival or
compliance purposes. Promptly after the Discloser’s request, Recipient will certify such return or destruction in
writing.

6. Term. Recipient and its Representatives will continue to be bound by their obligations of confidentiality
and other obligations hereunder for a period of three (3) years from the date of this Agreement.

7. No_Representations. Discloser retains the right, in its sole discretion, to determine the scope of
Information that it will make available to Recipient. Discloser will use reasonable efforts to ensure the accuracy and
reliability of the Information it provides but Discloser provides all Information to Recipient “as is” and does not
guarantee its accuracy or reliability. Neither Discloser nor any of its Representatives makes any representation or
warranty as to the accuracy or completeness of Information or will have any liability to Recipient or any of its
Representatives as a result of errors in or omissions from any Information or the use of or reliance upon any
Information by any of them, except for those specific representations and warranties, if any, that may be provided in
a separate definitive agreement relating to implementation of the Bridgewater Idling if and when executed between
the parties and subject to the terms and conditions therein.

8. No Right Granted. Nothing in this Agreement is intended to grant to Recipient or any of its
Representatives any intellectual property right or license or any other rights or interest for, in or to the Information.

9. Indemnity. Recipient agrees to indemnify and hold Discloser and its Representatives harmless from any
and all liability arising from the use, copying or disclosure of any Information by Recipient or any of its
Representatives otherwise than in accordance with this Agreement.

10. Injunctive Relief. Each party acknowledges that a breach by it or any of its Representatives of any
obligations contained in this Agreement may cause the other party irreparable harm for which damages may not be
an adequate remedy. Accordingly, in the event of any such actual or apprehended breach by a party or any of its
Representatives, the other party will be entitled to the remedy of specific performance and to preliminary,
provisional, interim, temporary, interlocutory and permanent injunctive relief, in addition to any other remedy to
which it may be entitled at law or in equity. The other party need not demonstrate irreparable harm, deposit any
security or post any bond as a condition to any remedy. The prevailing party in that litigation will be entitled to
payment of its legal fees and disbursements, court costs and other expenses of enforcing, defending or otherwise
protecting its interest hereunder.



11 Notices. Notices and other communications under this Agreement must be given in writing and delivered
by hand, by prepaid registered mail, by fax transmission or by recognized messenger service, at the following
addresses (or to the other address as the addressee has previously specified by notice):

If to Abitibi: If to the Entity:

AbitibiBowater Inc. RWE Npower plc

1155 Metcalfe Street, Suite 800 [Windmill Hill Business Park

Montreal, Quebec Whitehill Way, Swindon, Wiltshire

Canada H3B 5H2 SNS5 6PB United Kingdom

Attention: Legal Department Attention: [Phillip Piddington][Kevin Ansell]
Fax: 514.394.3644 Fax:: +44 (0)121 [50 68 050 ]

12. Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to
the subject matter hereof and supersedes all prior agreements with respect thereto. This Agreement may be executed
in several counterparts (including by facsimile signatures), each of which when so executed will be deemed an
original and all of which together will constitute one and the same agreement.

13. Wiaiver and Amendment. The provision of any Information will not diminish in any manner or constitute
a waiver of any privilege or protection applicable to that Information. No failure or delay by a party in exercising
any right or privilege under this Agreement will operate as a waiver thereof nor will any single or partial exercise
thereof preclude any other or future exercise of any right or privilege hereunder. This Agreement may not be
amended or waived in any manner whatsoever, except by a writing signed by the parties.

14. Binding Effect and Assignment. This Agreement will be binding upon, and inure to the benefit of, the
parties and their respective successors and permitted assigns. Neither party may assign or transfer any of its rights,
interests or obligations under this Agreement, except with the prior written consent of the other party, such consent
not to be unreasonably withheld or delayed. Nothing in this Agreement is intended to create any obligation to
proceed with any Bridgewater Idling or to create any agency, partnership or joint venture between the parties.

15. Interpretation. The provisions of this Agreement are severable and, if any provision of this Agreement is
held invalid or unenforceable in any jurisdiction, that invalidity or unenforceability will not affect or render invalid
or unenforceable that provision in any other jurisdiction or any other provision in any jurisdiction. This Agreement
will be governed by and construed in all respects in accordance with the laws of England and the parties irrevocably
agree that the Courts of England are to have exclusive jurisdiction to settle any disputes which may arise out of or in
connection with this Agreement. The parties have expressly required that this Agreement and all documents and
notices related thereto be drafted in English only. Les parties aux présentes ont expressément exigé que la présente
convention et tous les documents et avis y afférents soient rédigés en anglais seulement.

EXECUTED by the parties as of the date first written above:

AbitibiBowater Inc. RWE Npower plc
By: By:
Name: Allen Dea Name: Phillip Piddington, Kevin Ansell

Title: Title:




Abitibi-Consolidated Inc.
ABITIBI 11585, Metcalfe Street, Suite 800
CONSOLIDATED Montreal, Québee, Canada H38 SH2

Tel. 514.875-2160

Mr. Phillip C Piddington Esq.
Head of Cogen Asset

Npower Cogen - Cogen Court
Cranmore Boulevard

Shirley

Solihull 890 4LN

November 4, 2008

Bridgewater/Npower Energy Supply Contract
Dear Phillip,

- Thank you for meeting with Thor and myself on October 23rd for another constructive
session relating to your Energy Supply Contract with our subsidiary, Bridgewater.

As discussed, we are in the middie of a strategic review of our capacity needs, and
this includes a review of the Energy Supply Contract. As discussed in our meeting,
we have given further thought 1o revising the formula for agreeing the termination
value as follows:

Agreed residual value of energy contract (X)
Less

(a) Value of CHP plant operating as a ‘peaking plant’ (Yy)
(b) Value of Vauxhall contract attsibutable to Bridgewater {Y2)
{c) "Exceptional® profit generated by Npower for perniod to closure (Ys)
Agreed termination value TN

We wiill continue to work with you in an open process to assess the value of the
above items. We agree to the concept of using an independent consultant to
determine the value of Y, in (a) above. We agree that the benefit to Npower of the
Vauxhall contract (which would involve the transfer of the freehold over parts of the
land of Bridgewater) should be shared equally between Bridgewater and Npower
(Y2). Finally, rather than us agreeing a side letter to take account of the reduction of
energy costs to Bridgewaler under the proposed renegotiation of the energy contract,
we propose that the proposed monthly reduction in costs up to the time of any
termination should be deducted from the residual value of the energy contract (Y,).

| beligve that this provides a practical way forward and | look forward to hearing from
you. The discussion at our meeting and the contents of this letter remain subject to
the tems of the confidentialily letter agreed between us.

Please do not hesitate to make contact with Thor Thorsteinson or myself if you have
any questions.

Yours sin

Allen Dea, V.P. and Treasurer
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Feeney, Renya

From: Allen.Dea@Abitibibowater.com

Sent:  Thursday, November 13, 2008 11:24 AM

To: kevin.ansel@RWEnpower.com

Cc: Phillip.Piddington@RWEnPower.com; thor.thorsteinson@Abitibibowater.com
Subject: Re: Bridgewater / Npower Energy Contract

Kevin,

In response to your email, the value (x) or the "Agreed residual value of energy contract” relates to the termination
value on the contract (i.e., the current Transfer Charge) as adjusted for appropriate risk factors. We are happy to
discuss further what those risk factors (and their appropriate level) should be and | suggest that we explore this at
our meeting next week. However, in the meantime | am keen to ensure that we are working from the same
starting point, that is from the Transfer Charge level of £52 million which formed the basis of our previous
discussions and not by reference to some higher figure.

In relation to the value of the CHP plant as a peaking facility, we agree to jointly instruct EnergyLink to undertake
their study on its use in this capacity and understand that they will give initial feedback on their work by the middle
of next week. The basis of EnergyLink's instructions and their work product should be completely transparent
between us, and to achieve that | would request that all instructions, working assumptions, draft reports and any
other communications to and from EnergyLink should be copied to all parties. | would appreciate it if you could

please advise EnergyLink accordingly when confirming instructions for them to proceed.
As agreed with Phillip, we will meet next Thursday in London.
Regards,

Allen Dea
V.P. and Treasurer

<kevin.ansell@RWEnpower.com> A <Allen.Dea@Abitibibowater.com>

[ole] e TPy o 2]
2008-11-07 13:32 <Phillip.Piddington@RWEnPower.com>, <thor.thorsteinson@Abitibibowater.com>
Objet Re: Brudgewater / Npower Energy Conlract

Allen,

Thank you for your email and letter proposing a revised formula for agreeing the termination value "(Z)". Phil and
| have reviewed the letter and would appreciate your clarification on a couple of the items in order that we can

evaluate this approach.

You have described value (X) as the "agreed residual value of energy contract". We interpret this to mean the
Net Present Value of the profit generated by the current contract. Could you confirm this is your definition of the
phrase?

9/24/2010
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Assuming our interpretations are the same, do you have a proposal for how we agree this figure? Obviously the
calculation will be sensitive to the respective views taken of forward prices for gas, power and other relevant
indecies as well as discount factors etc. Any views you have on this will help us move forward that much more
quickly.

Regards,
Kevin Ansell
Senior Asset Manager

Cogen Court, Cranmore Boulevard, Shirley, Solihull, B90 4LN.
T: +44 (0)121 506 8072

Fax: +44 (0)121 506 8052

Mobile: +44 (0)7989 494355

Registered Office: Npower Cogen Limited, Windmill Hill Business Park, Whitehill Way, Swindon, SN5 6PB. Registered in England and Wales no.
2624987

Come and explore our World of Bright ideas. Explore hitp://www.npower.com/bbec

This e-mail is provided for general information purposes only and does not constitule invesiment or transactional advice. For the avoidance of doubt
the contents of this email are subject to contract and will not constitute a legally binding contract.

The information contained in this e-mail is confidential and intended only for the use of the addressee. If the reader of this message is not the
addressee, you are hereby notified that you have received this e-mail in error and you must not copy, disseminate, distribute, use or take any action as

a result of the information contained in it.

If you have received this e-mail in error, please notify postmaster@npower.com and delele it immediately from your system.

Neither Npower nor any of the other companies in the RWE Npower group from whom this e-mail originates accept any responsibility for losses or
damage as a resull of any viruses and it is your responsibilily to check attachments (if any) for viruses.

RWE Npower plc. Registered Office: Windmill Hill Business Park, Whitehill Way, Swindon SN5 6PB. Registered in England and Wales: number
3882782. This e-mail may be sent on behalf of a member of the RWE Npower group of companies. ’

9/24/2010
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Feeney, Renya

From: Allen.Dea@Abitibibowater.com

Sent:  Thursday, November 13, 2008 3:25 PM

To: kevin.ansell@RWEnpower.com

Cc: Phillip.Piddington@RWEnPower.com; thor.thorsteinson@Abitibibowater.com
Subject: RE: Bridgewater / Npower Energy Contract

Kevin ,

Regarding EnergyLink , do not hesitate to include Dafydd Evans from Close Brothers as our representative when
you communicate with them .

Thanks ,

Allen .

<kevin.anscll@RWEnpower.com> A <Allen.Dea@Abitibibowater.com>

cc <Phillip.Piddington@RWEnPower.com>,
<thor.lhorsteinson@Abitibibowater.com>
Objet RE: Bridgewaler / Npower Energy Contracl

2008-11-13 14:05

Allen,

Thank you for providing the clarification we requested, as you might expect, we do have different view of the
'residual value of the energy contract' however, we will no doubt discuss this at some length next Thursday.

| will arrange for correspondence with EnergyLink to date to be copied to you and will ensure that they understand
that communications, output and charges should be clearly shared between all parties. In order to meet the
timescale for our meeting next week it has been necessary to initiate this work aiready and for your information a
tele-conference has already taken place between EnergyLink's maodellers and our technical people to establish
the plants parameters / capabilities. These will, I'm sure, be clear in the assumptions information with the model
output.

I look forward to our next meeting.
Regards,
Kevin.

Kevin Ansell

9/24/2010



Page 2 of 3

Senior Asset Manager

Cogen Court, Cranmore Boulevard, Shirley, Solihuli, B90 4LN.
T: +44 (0)121 506 8072

Fax: +44 (0)121 506 8052

Mobile: +44 (0)7989 494355

Registered Office: Npower Cogen Limited, Windmill Hill Business Park, Whitehill Way, Swindon, SN5 6PB. Registered in England and Wales no.
2624987

From: Allen.Dea@Abitibibowater.com [mailto:Allen.Dea@Abitibibowater.com]
Sent: 13 November 2008 16:24

To: Ansell, Kevin

Cc: Piddington, Phillip; thor.thorsteinson@Abitibibowater.com

Subject: Re: Bridgewater / Npower Energy Contract

Kevin,

In response to your email, the value (x) or the "Agreed residual value of energy contract” relates to the termination
value on the contract (i.e., the current Transfer Charge) as adjusted for appropriate risk factors. We are happy to
discuss further what those risk factors (and their appropriate level) should be and | suggest that we explore this at
our meeting next week. However, in the meantime | am keen to ensure that we are working from the same
starting point, that is from the Transfer Charge level of £52 million which formed the basis of our previous
discussions and not by reference to some higher figure.

In relation to the value of the CHP plant as a peaking facility, we agree to jointly instruct EnergyLink to undertake
their study on its use in this capacity and understand that they will give initial feedback on their work by the middle
of next week. The basis of EnergyLink’s instructions and their work product should be completely transparent
between us, and to achieve that | would request that all instructions, working assumptions, draft reports and any
other communications to and from EnergyLink should be copied to all parties. | would appreciate it if you could

please advise EnergyLink accordingly when confirming instructions for them to proceed.
As agreed with Phillip, we will meet next Thursday in London.
Regards,

Allen Dea
V.P. and Treasurer

<kevin.ansell@RWEnpower.com>

A <Allen.Dea@Abitibibowater.com>

2008-11-07 13:32
ce <Phillip.Piddington@RWEnPower.com>, <thor.thorsteinson@Abitibibowater.com>

Objet Re: Brudgewaler / Npower Energy Contract

9/24/2010
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Allen,

Thank you for your email and letter proposing a revised formula for agreeing the termination value “(Z)". Phil and
| have reviewed the letter and would appreciate your clarification on a couple of the items in order that we can
evaluate this approach.

You have described value (X) as the "agreed residual value of energy contract'. We interpret this to mean the
Net Present Value of the profit generated by the current contract. Could you confirm this is your definition of the
phrase?

Assuming our interpretations are the same, do you have a proposal for how we agree this figure? Obviously the
calculation will be sensitive to the respective views taken of forward prices for gas, power and other relevant
indecies as well as discount factors etc. Any views you have on this will help us move forward that much more
quickly.

Regards,
Kevin Ansell
Senior Asset Manager

Cogen Court, Cranmore Boulevard, Shirley, Solihull, B90 4LN.
T: +44 (0)121 506 8072

Fax: +44 (0)121 506 8052

Mobile: +44 (0)7989 494355

Registered Office: Npower Cogen Limited, Windmill Hill Business Park, Whitehill Way, Swindon, SN5 6PB. Registered in England and Wales no.
2624987

Come and explore our World of Bright ideas. Explore hitp://www.npower.com/bbec

This e-mail is provided for general information purposes only and does nol constitute investment or transactional advice. For the avoidance of doubt
the contents of this email are subject lo contract and will not constilute a legally binding contract.

The information contained in this e-mail is confidential and intended only for the use of the addressee. If the reader of this message is not the
addressee, you are hereby notified thal you have received this e-mail in error and you must not copy, disseminate, distribute, use or take any action as

a result of the information contained in it.

If you have received this e-mail in error, please nolify postmaster@npower.com and delete it immediately from your system.

Neither Npower nor any of the other companies in the RWE Npower group from whom this e-mail originates accept any responsibility for losses or
damage as a result of any viruses and it is your responsibility to check attachments (if any) for viruses.

RWE Npower plc. Registered Office: Windmill Hill Business Park, Whitehill Way, Swindon SN5 6PB. Registered in England and Wales: number
3892782. This e-mail may be sent on behalf of a member of the RWE Npower group of companies.

9/24/2010
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Message from the Chairman
and the President and
Chief Executive Officer

Last year proved to be extremely difficult for
AbitibiBowater. Grappling with the continued
contraction of the North American newsprint market,
we began 2009 having curtailed paper production
capacity by about 1 million metric tons. With the
deadiine for refinancing the Company’s coming debt
maturities, AbitibiBowater’s difficulties were
exacerbated by the global economic recession and
ongoing volatility in exchange rates as well as energy
and fiber costs.

In mid-March, the Company announced plans to
recapitalize $2.4 billion in debt. Due to the prevailing
financial environment and credit crisis, we were
unable to complete these recapitalization efforts and
were forced to seek other solutions. In mid-April
20089, having concluded there were no viable
alternatives, the Company obtained court protection
in the United States, under Chapter 11 of the
Bankruptcy Code, and in Canada, under the
Companies’ Creditors Arrangement Act (CCAA).
While we recognize the harsh consequences of
these developments for our stakeholders, without
the protection of the courts, AbitibiBowater would
not have been able to meet its obligations to
creditors. Through this court-led process, the
Company is now in a position to restructure for the
future.,

As part of the creditor protection proceedings, the
Company entered into commitments for debtor-in-
possession (DIP) financing totalling approximately
$300 million, as well as an amendment providing for
the continuation of an existing accounts receivable
securitization program. The DIP financing included a
loan from a commercial bank of $100 million
guaranteed by Investissement Québec, which
provided additional liquidity that has helped the
Company continue to operate in the normal course.
AbitibiBowater and its employees appreciate this
demonstration of support and confidence from
Investissement Québec, the Quebec government
and our other financial partners.

807

We are also grateful for the patience and loyalty
shown by our customers and suppliers during the
post-filing stabilization period, enabling us to avoid
any serious business interruptions.

In the months since the filings, Company
management, with the support of the Board of
Directors, continued to reduce costs and actively
manage working capital while striving to reach a
negotiated settlement of claims with creditors and
put in place a comprehensive restructuring plan.
Incentive compensation programs were suspended
and we introduced a new, streamlined executive
structure. In August, we announced an ongoing
initiative to reduce selling, general and administrative
costs by $100 million from 2008 levels through
additional austerity measures. We also announced, in
September, a focused downtime initiative that
entailed the indefinite idling or curtailment of certain
unprofitable newsprint and commercial printing
paper operations, representing an additional

1.3 million metric tons of production.

The sale of non-core assets is another key element
of our overall restructuring. During the third quarter
of 2009, we completed the sale of select Quebec
timberland assets for C$53 million in cash. This was
followed in December by the sale to a Hydro-
Québec affiliate of the Company’s 60 percent
indirect interest in a 335-megawatt hydroelectric
facility owned and operated by Manicouagan Power
Company for gross proceeds of C$615 million. Part
of these proceeds was used to repay the DIP credit
facility that had been guaranteed by Investissement
Québec. The Company announced in February that
its Bridgewater Paper Company Limited subsidiary
had filed for administration in the United Kingdom
after all other options to keep the U.K. operations
solvent had been exhausted.

On February 25, 2010, the Company filed a Notice of

Arbitration under the North American Free Trade
Agreement (NAFTA) with regards to the expropri-

AbitibiBowater 2009 Letter to Stakeholders 1



ation of its assets and rights in Newfoundiand and
Labrador, Canada. The Company contends that the
provincial government'’s expropriation was arbitrary,
discriminatory and illegal under international law, and
is seeking direct compensation for damages of
approximately C$500 million, plus additional costs

and relief. AbitibiBowater had been engaged with the

governments of Canada and Newfoundland and
Labrador in an effort to achieve a fair and equitable
settlement and avoid a protracted NAFTA case.

AbitibiBowater's ongoing efforts to restructure and
emerge from its Chapter 11 and CCAA creditor
protection filings continue to progress, buoyed by
recent indications of modest improvements in
demand trends and pricing for pulp and paper
products, including newsprint.

Claims procedures by which specified creditors can
make claims against the Company have been
established and approved by the courts. At the time
of writing, we are working to put in place the final
elements required to complete our restructuring
plans, including the renegotiation of collective
agreements and the resolution of issues relative to
pension fund deficits.

The initiatives outlined above are all part of our
comprehensive undertakings to reshape
AbitibiBowater for the future. Our aim is to finalize
the restructuring plan and have it accepted by all
creditors and approved by the Canadian and U.S.,
courts as soon as possible.

The two-and-a-half years since the merger of
Abitibi-Consolidated and Bowater in October 2007
have been very difficult. We are determined to learn
from the past. As we finalize our plan of emiergence,
we have an obligation to ensure that AbitibiBowater
emerges as a leaner, financially stronger, more
sustainable organization.

2  AbitibiBowater 2009 Letter to Stakeholders
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Many companies have gone through a similar process
and emerged as very successful business entities.
We are confident that will prove to be the case with
AbitibiBowater and look forward to turning the page.

YA s O fSl—

David J. Paterson
President and
Chief Executive Officer

Richard B. Evans
Chairman

April 2010
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Bridgewater Paper Company Limited
North Road

Ellesmere Port

South Wirral

Cheshire

CH65 1AF

Fax: 0151 357 6266
FAO: Mr B Benson

22 April 2009

Dear Barry,
Energy Supply Contract dated 3 August 1998 ("the ESC")

We understand from the www.abitibibowater.com website that, on 16 April 2009,
AbitibiBowater Inc and certain of its US and Canadian subsidiaries filed for Chapter 11
bankruptcy protection in the US. Those companies intend also to file for CCAA creditor
protection in Canada today. We understand that Bridgewater Paper Company Limited
("BPCL") has not entered an insclvency procedure. Please confirm that this is the case
and that BPCL does not intend to enter an insolvency procedure.

We understand that the funds for the payment of our invoices are provided by your parent
company in Montreal. That company’s filing for bankruptcy indicates thal it may no longer
provide funds for the payment of our invoices. We are concerned, therefore, that BPCL
will be unable to pay our invoice dated 8 April 2009 on its due date (28 April) and will
similarly be unable to pay our future invoices.

Please respond in writing by 5.30 pm on Thursday 23rd April 2008 to let us know whether
you will be able to pay our invoices and, if so, the source of the funds. If we do not
receive a satisfaclory response by that deadline, that will be evidence that BPCL is
unable to pay its debts as they fall due. We would then have to consider:

(a) terminating the ESC pursuant to clause 17.3(b)(vi), thereby causing the
Transfer Charge to fall due pursuant to clauses 17.4 and 9.11; and/or

(b) taking such other enforcement steps as we deem appropriate, potentially
including the commencement of insolvency proceedings against BPCL..

Given the evidently precarious state of BPCL's finances, we trust that BPCU's directors
are taking personal legal advice as to whether it is in the interests of BPCL and its
creditors to continue trading.

Yours sincerely,

Kevin Ansell
Senior Asset Manager

Cogen™
npowe -
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* From: Besant, Chris

Sent: Saturday, August 07, 2010 11:40 PM
To: 'Sean Dunphy'
- Ce: 'Leanne Williams'; 'Joseph Reynaud'; ‘Stephen W. Hamilton’; "Sophie Rossignol'; Spizzirri, Frank; Salvi, Lydia
Subject: COgen re ACI- Disclosure/Issue -- Request, Response + Reply
Hi Sean and Joseph
cc ALL

Point 1 and 2 - Motion re Post Filing Supply/interim Relief --

We would like to arrange with you 1o have the motion put before the court on Sept 1 for scheduling and interim relief to ensure that

the motion is not rendered nugatory by the plan. We are proposing to circulate that motion to you in draft next week as you

requested. We understand that as long as the motion is served about a week before the Sept 1 scheduling hearing date, that this
. will be sufficient time to ensure it is on the docket to be dealt with. If we can work on interim terms with you in the meantime, the
-. Sept 1 appearance will be shortened. '

Point 3 - Issues
| agree that the discussion was helpful as is your email

e d

On point 3a,(Deduction re Plant residual Value) please note that our position is not simply that the value of the deduction
is the issue, but whether as a matter of contractuat interpretation, any deduction is required at all.
The carbon credit information was provided today.

With respect to your general comment about the status of the Post filing Supply claim, we have not conceded that it is not within
the claims process, and the claims officer while expressing hesitation has not ruled on the point. The uncertainty over whether the
claims officer will dea! with it is one reason why the motion is being brought. A second is interim relief. A third is that aspects of

_ the i9mplementalion of the ultimate relief sought may require court orders.

As a general matter, we should highlight that the running through your summary of the COgen claim is that it is a guaranty claim.
~ ltis not simply a guarantee claim. It is also a tort claim, by way of oppression and otherwise and against directors as well as the
" company. A number of your responses to the document requests are predicated on what we think is too narrow a characterization
of the claim - i.e. missing the second limb of the claim - tortious conduct. We feel that the documents requested are directly
relevant to the alleged tortious conduct, and that COgen is a directly injured party with status to request them.

Point 4 - Assignment
Your confirmation that this issue is now officially off the table is greatly appreciated as it simplifies the materials we are preparing to
deliver to you by August 10 under the claims procedure.

Point 5 - Procedure
As noted above, we have not conceded that the post filing claims issues are outside the claims process and the claims officer has
not yet ruled on the point, but we agree a motion is also desirable and will be filing one and circulating a draft to you next week.
We have not yet decided if this really makes any difference, but we don't want to concede the point before we have had sufficient
lime to consider our view and the nuances of the orders etc. With the effort at complying with the relatively short Aug 10 claims
. argument deadline and getting you a draft motion, we will likely not get to a view on that pfoint before we file our materials in the
" claims process on August 10, but we can discuss it after that.

Point 6 - Disclosure Requests

As a general matter, we do not agree with your positions on declining to make disclosure of the documents requested in points b
through g and reserve the right to rely on negative inferences arising from non disclosure, as well as 1o seek relief in respect
thereof.

To the extent that the post filing supply issue is part of the claims process if at all, this could also potential cause a delay in the
ability of the claims officer to deal with that part of the case on August 26 and 27 while disclosure is being sorted out. it may be
helpful 1o further discuss this next week.

We also have the following specific responses in addition to anything we may assert in the claims process submissions and
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a - Plant Residual Value Documentation - we think we understand what your position is, but our concem is a practical one. As . :
we have to file materials first, if there is some document you are going to rely on 1o support your claim, we think it should be
provided now as the time to file reply is extremely short. otherwise it might cause a delay in the hearing schedule for August 26
and 27.

e -

b and ¢. Support Commitments and related Documentation:
As noted above, your definition of the claim as arising solely from a guarantee rather than also sounding in tort and being against v
both the company and directors is in our view too narrow a definition of the issues raised in the proof of claim. The requested L]
documents are directly and materially relevant to the tortious claim asserted. As you will see from our claims submission, the BPCL
Administrator has indicated that ACI support was not withdrawn until January 22, 2010, leading the board to file for Administration
on Feb 2.

—--‘-‘-n?

d. EY Reports:

The CCAA debtors appear to have misconceived the request. The BPCL Administrator (EY-UK) has revealed in a report filed ¢
publicly that a specific report was commissioned by the BPCL board in July 2009. That was not a negotiation between BPCL and
CQOgen, but a report to BPCL by EY-UK prior to it having any formal role in the administration of BPCL. We would like that report
preduced. It is reasonable to infer that the CCAA debtors have a copy, and that they can also request and obtain one from the
BPCL administrator. We also would like production of the related correspondence, between any of the CCAA filing entities

and BPCL Management and/or directors, concerning the request for the report, production of the report and the report itself and
aclion to be taken in response to it, which we believe is similarly in the possession of or obtainable by the CCAA debtors.

- P
Sre ool L~
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There are further reports in October and December referred to in the BPCL Administration. We would like all of the EY UK reports

prior to its formal appointment, and the related correspondence. Thal material is directly relevant to the tortious claim

asserted, including without limitation to the interpretation of the effect scope and status of the Nov 10, 2009 order transferring BPCL

UK assets to an Abitibi newco. : }
i

e. Materials re Asset Assignment to Abitibi Newco:

See our comments on points b through d. COgen is asserting a tort claim and has direct status as a result. We have read what is .
in the court file re the Nov 10, 2009 motion. There is a reasonable basis for inferences about the objectives and conduct of BPCL
and ACI and their respective directors in that process.

Our clients request concems information not in those Nov 10 court materials, the existence of which has been revealed through

other sources, including reports of the UK Administrator of BPCL. ’

e

f. Materials re Shutdown Decision
See the responses to b through e. 3
COgen has direct standing to assert a claim sounding in tortious conduct and to obtain documentary evidence reasonably

and materially relevant to that claim. The materials requested satisfy that threshold.

The BPCL Administrator reveals that EY-UK was retained by BPCL to do a restructuring assessment in July, a contingency
planning report in October and an "options analysis" in December. These materials are represented in board minutes publicly filed
to have been specifically considered and relied on by the BPCL board at the end of January 2010 when it resolved to place the
company in administration. The board minutes specifically also rely on the termination of ACI support for BPCL..

The requested materials appear to exist, are directly and materially relevant to the claim, and it is reasonable to infer that the
CCAA Debtors have them or can obtain them from the Administrator.

- v PR,
LRS- Nagmnero st

g. Claims filed by CCAA Debtors against BPCL during the Administration

The claims are in the possession of the CCAA Debtors. They are directly relevant to a tortious claim asserted. They are not
secret documents, and are filed in a UK Administration of a sister company of the CCAA Deblors with the sister company of the
CCAA Monitor. Whether or not the CCAA Debtors agree with the claim asserled, there is no doubt they are relevant to that claim.
Making disclosure is not an admission of the validity of the claim. It is simply making information available with respect to the
issues raised by each side. ¥

PN
[

I hope this is of some assistance. We hope that our submissions will assist in refining and narrowing the issues. We look forward

to continue the dialogue arising from our call which we thought, notwithstanding the areas of difference noted above, was quite
productive.



Best regards, 616

" Chris

Chris Besant

. Parner

Baker & McKenzie LLP

Brookfield Place, Suite 2100

181 Bay Street, P.O. Box 874
Toronto, Ontario, Canada MSJ 273
Tel: +1 416 865 2318

Fax: +1 416 863 6275

. Baker & McKenzie LLP, an Ontario limited liability partnership, is a member of Baker & McKenzie Intemational, a Swiss Verein.
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* From: Sean Dunphy [mailto:SDunphy@stikeman.com)

Sent: Friday, August 06, 2010 3:04 PM

To: Besant, Chris

Cc: 'Leanne Williams"; Joseph Reynaud; Stephen W. Hamilton; 'Sophie Rossignol’
Subject: Npower Cogen Claim vs ACI

" Chris - I set forth below our response on behalf of the Company to the points raised in the email below (and discussed in our call on Tuesday of

this week):

*1. The Claims Process Order requires that the Monitor first attempt to explore resolution of the claim. That has not happened vyet.

As discussed, we view the process of establishing the claim of Npower against ACI under the Claims Procedure Orders as being the only matter

" before us at this time. We shall work with you of course to resolve or schedule the hearing you have mentioned regarding alleged priority status

arising from allegations of regarding post-filing matters. We continue to co-operate with the Monitor in trying to narrow and resolve outstanding

issues.

“2. We have previously advised the Monitor and ACI counsel of our wish to schedule a motion regarding the interim protection of

-our claim to ensure that it is not affected by the release in the plan if it is not finally resolved before plan implementation, and to

ensure that there are funds set aside to pay the claim if it is successful. We need to discuss this generally as it affects the claims
hearing process. "

See above. As discussed, we invite you to provide a draft of your motion when you arc ready and we can seek to narrow issues as appropriate.
Justice Gascon is next sitting re Abitibi matters at the end of August and we would expect that a motion served before that time returnable on a date

to be fixed by Justice Gascon can be delivered reasonably in advance of that hearing with a view to requesting scheduling,

"3. We do not really have any definition of the issues. The Disallowance Notice was very skelchy outside of quantum and the
stalus of the guarantee, and we have no response to the Dispute Notice defining the issue. It would be helpful if we could have a

“more complete response and a narrowing of the issues. "

I think our discussion has narrowed the issues greatly. As previously noted, we have reviewed the information provided by you regarding the
assignment of the guaranty and indicated our satisfaction with it. The issues appear to resolve to a relatively small number:

b) whether "take or pay” claims can be added to the liquidated damages number or are subsumed within it (we clearly take the former view - the
issue would appear to be primarily a narrow one);
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c) whether there is any basis to be claiming post-filing supplies to a non-filing entity (BPCL) under the claims process;

These issues - relative to the claims required to be filed under the claims process and dealt with by the Claims Officer - are separate and distinct
from the various matters which you have indicated you wish to bring in a separate motion. We will work diligently to narrow and resolve these
issues regardless of the outcome of your motion as and when it is brought.

“4. Our unsecured claim was allowed contingent on providing evidence as to the assignment of the Guarantee, which we provided.

We have not had confirmation that the information provided is sufficient and would appreciate confirmation in that regard. "
As indicated, we are satisfied with the evidence provided on this issue.

"5. We need 1o discuss what sort of process we envisage to resolve the issues in dispute, but that very much depends on getting
your position as to what is in dispute. *

As noted, the Claims Procedure governs the main issucs raised in your filed claim described generically in item (3) above. These will be
determined by the Claims Officer. The other matters - oppression, claim for superpriority status ete - are reserved to the motion which you have
indicated you will be filing. Obviously, if there is no order providing the relief you have indicated you will be seeking in that motion, then our
position will be that the releases to be provided for in the Plan and Sanction Order as well as the Claims Bar orders made will govem.

"6. We have some informational requirements. In particular, we would like to receive the following documentation:
a. Backup to substantiate 14.7 transfer charge deduction of Monitor for value of power plant.
The Monitor has provided you with a description of its metﬁodology.

“b. Support Commitments from Abitibi Group to BPCL 1o continue trading from April 17, 2009 until Feb. 2, 2010 and any
amendments thereto, as well as Abitibi Bowater group materials and communications relating to whether to provide such a
commitment and the terms and effect thereof”

Npower is a creditor of BPCL who is in administration. Any claims that BPCL may have against ACI or others along the lines of the allegations
raised belong to BPCL and not to its creditors directly. Our position is thus that Npower has no standing to request or review these documents
which in any event relate to the intended motion and not directly to any claims under the Guarantee.

"c. Abitibi group Board meeting minutes and board and management materials relating between June to Sept 2009 surrounding (a)
the Support Commitment and approval thereof and (b) ACI decision to terminate financial support for BPCL"

Npower is a creditor of BPCL who is in administration. Any claims that BPCL may have against ACI or others along the lines of the allegations
raised belong to BPCL and not to its creditors directly. Our position is thus that Npower has no standing to request or review these documents
which in any event relate to the intended motion and not directly to any claims under the Guarantee.

"d. E and Y report to BPCL board on or around July 2609 re restructuring options for BPCL and Abitibi Group internal
communications and memos concerning same.”

Npower is a creditor of BPCL who is in administration. Any claims that BPCL may have against ACI or others along the lines of the allegations
raised belong to BPCL and not to its creditors directly. Our position is thus that Npower has no standing to request or review these documents
which in any event relate to the intended motion and not directly to any claims under the Guarantee. Further, it is our understanding that much of
what you seek relates to negotiations towards a restructuring undertaken between BCPL and Npower - negotiations which your client was
obviously privy to.

"e. Board meeting minutes and board and management materials of the Abitibi Group relating to the decision to transfer a
substantial portion of BPCL s liquid assets to a newly created ACI entity on the eve of BPCLs shutdown”

We have adviscd you that the transfer of accounts receivable to which you appear to be making reference was done pursuant to a Court order in
Abitibi's CCAA process and that the receivables were all subject to security held by the Term Lenders. For further information on the transaction,
we would dircct you to the court file on the matter which is available on the Monitor's web site. Further, Npower is a creditor of BPCL who is in
administration. Any claims that BPCL may have against ACI or others along the lines of the allegations raised belong to BPCL and not to its
creditors directly. Our position is thus that Npower has no standing to request or review these decuments which in any event relate 10 the intended
motion and not directly to any claims under the Guarantee.

"f. Board meeting minutes of Abitibi Group and BPCL and board and management materials relating to the decision to shut down
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“BPCL and to file for administration on or about February 2010* %

Npower is a creditor of BPCL who is in administration. Any claims that BPCL may have against ACI or others along the linc.
raised belong to BPCL and not to its creditors dircctly. Our position is thus that Npower has no standing to request or review .-

: which in any event relate to the intended motion and not directly to any claims under the Guarantce.

*g. Proofs of claim of Abitibi Group creditors in the BPCL administration process and in CCAA process. *

We have indicated that we are not in a position to discuss resolving Npower claims vs ACI by discussing possible compromiscs of Tiie o
other members of the Abitibi group of companies may have in the BPCL proceedings. We would direct your further QUESHIONS .1 it oo guia w0 L€
Administrators of BPCL.

. Sean Dunphy
* Tel : (416) 869-5662

STIKEMAN ELLIOTT LLP Barristers & Solicitors

5300 Commerce Court West, 199 Bay Street, Toronto, ON, Canada M5L 1B
www.stikeman.com

! TORONTO MONTREAL OTTAWA CALGARY VANCOUVER NEW YORK LONDON SYDNEY

This e-mad is confidential and may contain privileged information. If you are nol an intended recipient, please delete this e-mail and notity us
immediately. Any unauthonized use or disclosure i prohibited.
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Re: ESC 3rd August 1998 Page 1 of 1

244
From: Barry.Benson@Abitibibowater.com
Sent: Thursday, April 23, 2009 12:38 PM

To: kevin.ansell@RWEnpower.com
Subject: Re: ESC 3rd August 1998

Kevin

Re: Your letter dated 22 April 2009

Further to your letter 1 wish to clarify a number of points

Firstly I can confirm that Bridgewater Paper Company Ltd. has not entered
or intends to enter into insolvency procedure. Secondly, it is our

intention to pay your invoice dated 8th April on the due date.

I can also confirm that I have instructed Encore not to put in place any
additional gas trades until further notice.

Regards,

Barry Benson
Finance Director

file://C:\Documents and Settings\torazm\Desktop\Abitibi\Exhibit 12--Re ESC April 23.htm  8/10/2010
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Herbert Smith

. Herbert Smilh LLP
Com panies Coun Exchange House
Chancery Division Primrose Street
Royal Courts of Justice London EC2A 2HS
Strand T +44207374 8000
ran F +44 207374 0888
London - D +44 20 7466 2541
England DX 28
WC2A 2LL E caroline.lynch@herbertsmilh com
1 www herberismith.com
(COMPANIES COURT »
: ] 2993/8095/30902348
0’\@/{‘%:/ Your rof
o, N\ 619/2010
\'LlD I_C,ﬁ:{/l Date
2 February 2010
By Hand

Notice of appointment of joint administrators of Bridgewater Paper Company Limited (the
"Company") by its directors

Dear Sirs

Pursuant to the filing with the Companies Court of a notice of intention to appoint joint
administrators of the Company by the directors on 25 January 2010, please find enclosed the
following documents in accordance with paragraph 29 of Schedule B! 1o the Insolvency Act 1986:

I. signed and dated Form 2.9B notice of the directors' appointment of the joint administrators
of the Company (being the prescribed form of notice pursuant to Rule 2.23(1) of the
Insolvency Rules 1986) together with the ancillary documents required by Rule 2.23(2) of
the Insolvency Rules 1986, being a signed and dated original Form 2.2B in relation 1o each
of the joint administrators (including a short summary of each administrator's prior
professional relationship with the Company) and a statement of the matters provided for in
paragraph 100(2) of Schedule B1 to the Insolvency Act 1986:

2. an original copy-set of the above together with 3 further copy-sets: and
3. acheque for £30.

We should be grateful i you would scal the Form 2.9Bs. retain one of the original copies for filing
with the Court and return the 4 sealed copies (one original and three copies) 10 the person
delivering this letter.

Herbent Smih LLP 15 a tamuteq bablly partnerstup registered v Engiand and Waies wuh regsiored numder 0CI10569 hos feguiated by the Soutiiors’ Reguaton
Authonily of Englang ang Wales A 1is1 of the membars and ew professisnal Gualivanons 13 open lo spachinn at the regisicred othce Exchange House Prinvose
Streot, Loncon EC2A 2HS We use the word pannes 10 sefes 1o 3 memder of Horden Smith LLP or an SMIOYyeC 0f CONSLIIN! wiih eGuesalent stanang ang
Qualiiications

10, 25N9775R

Herbert Snuth in association with
Glerss Lutz ang Stibbe
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*

Herbert Smith

Yours faithfully

© Mol Atlo L

Herbert Smith LLP

Encs..

HIP2SKUTTSR )

Herbert Smith i associaton with
Gleiss Luiz ang Subbe

i
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Date 2 February 2010
tho Coun

To: Lettor to
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proposed administeator

AR |
r -
Rule 2.3 , Form 2.2B
i
I |
" Statement of proposed administrator
[ ‘ .
Name ol Company Company number
r" Bridgewater Paper Company Limited 01726334
o in the High Court of Justice : " | For court use only
]m Chancery Division ‘Court case number
Companies Court
{ (full name of Court] 619 / 20lo
O {2) Insent name and address of 1. | () Mr Roy Bailey of Emst & Young LLP, | More London Place, London, SE1 2AF

(b} Insen name of company

* Delete as applicable

(c) Insert name of person
presenting adminisication
application of moking the
appoiniment

{d) Insent date ol application or
appointment

Q * Delete as apphcable

32 T3

10724474718 1

3

hereby certify that | am authorised under the provisions of Part X1l of the Insolvency Act 1986 1o act
as an insolvency practitioner. .

I.P.No.. 8357
Name of Regulatory Body: Association of Chartered Certified Accountants
2. 1 consent to.act as administrator of (b) Bridgewaler Paper Company Limited, North Road,

Ellesmere Port, South Wirral, CH65 1AF.

{"the company") in accordance with the notice of appointment of

(c) the Directors of the company

dated (d) 2 February 2010

3. 1 am of the opinion that the purpose of administration is reasonably likely to be achicved.
4.1 have had(any prior profcssional relationship with the company.
(! attach to this Statement a short summary of any prior professional relationship(s) with the company.)

Signed {
Dated 2& TQM«\-—\\QZ;\O

[ COMEARIES TRT
5

N w Q‘:"
</ e
DR



The Ernst & Young LLP restructuring team, of which 1 am a member, was instru-:led by the directors
of Bridgewater Paper Company Limited (BPCL) on 16 July 2009 to perform a buslﬁness review of BPCL
and its subsidiaries Cheshire Recycling Limited, Bridgewater Paper Leasing Limited and Abitibi-

~ Consolidated Europe Sa (together “the Group”). Due to BPCL's direct parent company, intermediate
parent company and ultimate parent company being in insolvency processes, the continuing
significant ongoing operational losses of the Group and the substantial pensioné’ debt, the only
source of funding available to support the ongoing operations of the Group was: from its insolvent
parents. The business review was required to consider the viability of the busin:esses as going
concerns and to set out the options available to the directors of BPCL should lorzrg term significant

funding not be available to meet all of its liabilities as they fell due. i

[
Following the business review, which concluded in September, the Ernst & Your!\g LLP restructuring

team was instructed by the directors of BPCL on 22 October 2009 to carry out a! contingency
planning exercise on the considerations and steps required to place BPCL (and IltS subsidiaries) into
administration, should an insolvency prove inevitable. .

Following the contingency planning exercise, which concluded in December, thé directors of BPCL
!

requested further review and assistance on particular strategic matters regarding the solvency

position of BPCL and the process of appointing administrators. :

Prior to 16 July 2009, ! had no professional relationship with BPCL or ady of its other group
companies, '

Ernst & Young LLP’s affiliated firms in Canada and the US have material profess%onal relationships
with AbitibiBowater Inc., the ultimate parent company, Abitibi-Consolidated Inc., the intermediate
parent company, and Abitibi-Consolidated Company of Canada, the direct paref\t company, all of
which have filed for and received creditor protection either under CCAA in Cana;da, on 17 April 2009,
or Chapter 11 in the US, on 16 April 2009. i
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ST

:- {a) Insert name and address of

Rule 2.23

registered office of the
company

¢ Delete as applicable

(b) Give name(s) and

address{cs) of administrator(s)

Q

* Dclete as applicable

*Delete as applicable

() Inscrt whether main or
territonial procecdings

11724474438 )

186
[ FlL=D
02 FEB 2010
% Form 2.9B

3
Notice of appointment of an administrator by ol

company or director(s)
(where a notice of intention to appoint has been issued)

Name of Company ; Cornpany number
. : o foral wourts of Justice
Bridgewater Paper Company Limited 01726334

R I DN B R

In the High Court of Justice thaFarceurt asgamrlys. i1 )7
Chancery Division _ fi=€ourt case;ndinhen?
Companies Court Y er i \J'\' o
[full name of court) i 579 /ﬁo a 05136150
e m...

1. Notice is given that, in respect of (a)

Bridgewater Paper Company Limited, North Road, Ellesmere Port, South Wirral, CH65 IAF

("the company")

the directors of the company ("the appointor") hereby appoints

(b) Roy Bailcy of Emst & Young LLP, 1 More London Place, London, SE1 2AF; Thomas Andrew
Jack of Emst & Young LLP, 1060 Barbirolli Square, Manchester, M2 3EY; and Alan Robent
Bloom of Emst & Young LLP, 1 More London Place, London, SE1 2AF,

as adminisivators of the company.
2. The written statements in Form 2.2B are attached.

3. The appointor is cntitled to make an appointment under paragraph 22 of Schedule Bi to the
Insolvency Act 1986.

4. This appointment is in accordance with Schedule B1 to the Insolvency Act 1986.

5. The company is not *an insurance undertaking/a credit institution/an investment undenaking
providing services involving the holding of funds or securities for third parties/or a collective investment
undertaking under Article 1.2 of the EC Regulation.

6. For the following reasons it is considered that the EC Regulation *will apply. If it does
apply, these proceedings will be (c) main proceedings as defined in Article 3 of the EC
Regulation: _ The company's centre of main interest is in England.

7. Where there are joint administrators, a statement for the purposes of paragraph 100(2) of Schedule
B1 to the Insolvency Act 1986 is attached.




(d) Inscrt date

*Delete as applicable

(¢) Insert name and address
of person making declaration

(f) Insert daie and time

10724474435 )

, 187 e
i
Form 2.9B continued

8. The appointor has given written notice of the intention to appomt in accordance with paragraph 26(1) of
Schedule B to the Insolvency Act 1986 and a copy of that notice was filed at court on (d)
25 January 2010 j

and five business days have elapsed from the date of the notice. QA Re a’ Q‘ ¢

(If making the declaration on behalf of ap indicate capacity e.g. dir
CRLG AX(

sincerely declare that

|
1(e) /Loke i C\QP\'—( D.eckn f 4 d‘;’ solemnly and (Z\\ e gprel. ¢
}

(i) the information provided in this notice and i
(ii) the statements made and information given in the notice of intention to appoint

are, and remain, 1o the best of my knowledge and behef true, |
AND ] make this solemn declaration conscientiously believing the same to be true and by virtue of O
the Statutory Declarations Act 1835. ,

Declared at _%MM /’W . HMII’E‘?
Signed o\ & Q (/o..l._._\ 1

This 1 day of E‘ZE m o n_;{ 20VQ ;
before me :

e ——————— r——

/T ez |

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor or Duly Authorised

Officer ;

Endorsement to be completed by court

This notice was filed (f) 02102,20(0 ot (0.F I
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"

STATEMENT FOR THE PURPOSES OF PARAGRAPH 100(2), SCHEDULE Bi,
INSOLVENCY ACT 1986

Bridgewater Paper Company Limited

Company number 01726334 (the "Company")

By notice of appointment dated @ foa /2010 , the directors of the Company appointed Roy
Bailey, Thomas Andrew Jack and Alan Robert Bloom, licensed insolvency practitioners from the
firm Emst & Young LLP, to be joint administrators of the Company (the "Administrators").

In accordance with paragraph 100(2) of Schedule B1 to the Insolvency Act 1986, we, the directors
of the Company, state that all the functions or acts to be carried out by the Administrators are to be
exercised by all or any one or more of the persons for the time being holding that office.

Director

For and on behalf of the board of directors of the Company

Dated 1 ana-»f 2010

1024430844 _1
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PO EAR 20
TO ALL KNOWN CREDITORS 08 March 2010

Ref: RB/KP/JBID11.1

Dlract line: +44 (0) 20 7951 2581
Direct Fax: +44 (0) 20 7951 1345
Jonathan Blezard

email: kpathmanathan@uk.ey.com

Dear Sirs

Bridgewater Paper Company Limited (in Administration) (the “Company”)

As you will be aware, the above named company entered administration on 2 February 2010
and T A Jack, A R Bloom and | were appointed to act as Joint Administrators. 1 now enclose a
copy of our statement of proposals as required by paragraph 49 of Schedule B1 to the
Insolvency Act 1986,

A meeting of creditors will be held on Thursday 25 March to consider and vote on the following
matters:

1. The approval of the Joint Administrators' proposals.

2. The formation of a creditors’ committee. To be validly constituted, a creditors'
committee must have at least three and not more than five members.

3. Inthe event that a creditors’ committee is not formed, to fix the basis of the Joint
Administrators' remuneration as provided for in the proposals.

4. Inthe event that a creditors' committee is not formed, to authorise the Joint
Administrators to draw Category 2 disbursements in accordance with the statement of
disbursements set out in the proposals.

Formal notice of the meeting is enclosed, together with a proxy form and notice of claim form.
To be eligible to vote at the meeting you must provide me with written details of your claim by
12 noon on the business day before the meeting and, unless you are attending the meeting in
person, you must complete and return the proxy form by the date of the meeting.

1 enclose, for your information, a set of questions and answers about the initial creditors’
meeting.

ADN03807



191

um““”“”m“I”“”““““mm“"IWE'IERNST&YOUNG

Should you have any further questions please contact Jonathan Blezard on +44 (0) 20 7851
2581.

Yours faithfully
for Bridgewater Paper Company Limited (in Administration)

Btk >

Kevin Haywood
for R Bailey
Joint Administrator

Enc: Administrators’ statement of proposals
Form 2.20B - Notice of a Meeting of creditors
Form 8.2 - Proxy (Administration)
Administration Notice of Claim for Voting Purposes
Questions and answers about the initial meeting of creditors

The Assoclation of Charlered Certified Accountants in the UK authorises Roy Bailey and the Institute of Chartered
Accountants In England and Wales in the UK authorises Thomas Andrew Jack and Alan Robert Bloom to act as
Insolvency Practitioners under section 390(2)(a) of the Insolvency Act 1986.

The affalrs, business and property of the Bridgewater Paper Company Limited (in Administration) are being

managed by the Joint Administrators Roy Balley, Thomas Andrew Jack and Alan Robert Bloom who act as agents of
the Company only and without personal liability.

ACMC5807
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