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and
ABITIBI-CONSOLIDATED INC.,, et al.

Debtors
and
ERNST & YOUNG INC,,
Monitor
and
NPOWER COGEN LIMITED
Petitioner

DETAILED AFFIDAVIT OF JEAN-FRANCOIS GUILLOT

IN SUPPORT OF THE ABITIBI CONTESTATION TO THE PETITIONER'S
MOTION

I, the undersigned, JEAN-FRANCOIS GUILLOT, residing and domiciled in Iroquois Falls,
Ontario, Canada, solemnly declare the following:

1. Thave personal knowledge of the facts set out in this affidavit or where I am advised
by others, I believe same to be true.

2. As used herein, the term "Abitibi" refers to AbitibiBowater Inc. and to the
consolidated Canadian operations of Abitibi-Consolidated Inc. ("ACI"), and "Cogen"
refers to NPower Cogen Limited.

3. I was the Managing Director of Bridgewater Paper Company Limited ("BPCL" or
"Bridgewater") as of September 1, 2005 and was actively involved in the operations
of Bridgewater until it filed for Administration on February 2, 2010. I have continued
assisting the Administrator of Bridgewater since it filed for Administration and am
currently Mill Manager for Abitibi's pulp and paper mill in Iroquois Falls, Ontario.
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I have reviewed the Motion for an Order Concerning the Status of the Post-Filing Supply
Claim of NPower Cogen Limited and Related Relief as well as the Affidavit of Philip
Piddington sworn October 6, 2010. Except where the context requires or I have
otherwise defined terms, I shall use the same defined terms in this Affidavit as
employed by Cogen in the two mentioned pleadings.

Bridgewater's Energy Procurement Issues

5.

10.

Before entering Administration proceedings in the United Kingdom ("UK"),
Bridgewater and its subsidiaries (the "Bridgewater Group") were part of the larger
Abitibi group of companies based in North America, but with operations across the
world. The core operations of the Bridgewater Group were the production of
recycled newsprint for the UK and European markets and the collection of paper
and recyclable wastes from the UK.

The Bridgewater Group was composed of BPCL, a direct subsidiary of Abitibi-
Consolidated Company of Canada (itself a direct subsidiary of ACI), and three
subsidiaries, namely (i) Abitibi Consolidated Europe, a Belgian entity through which
sales were made by Abitibi to customers located in the UK and in certain European
countries; (ii) Bridgewater Paper Leasing Ltd., an inactive tax vehicle; and (iii)
Cheshire Recycling Limited, a subsidiary involved in the collection of paper and
other recyclable waste from across the UK.

BPCL owned and operated a newsprint mill situated in North Road Industrial Estate
in Ellesmere Port, Cheshire (UK) (the "Mill"). In my capacity as Managing Director
of BPCL, I was intimately familiar with all issues surrounding the Mill, including the
latter's energy procurement issues.

On August 3, 1998, National Power PLC ("NP") executed an agreement with BPCL
(the "ESC", communicated as Exhibit 1 to the Cogen Motion) that included the
building and operation of a combined heat and power plant (the "CHP Plant") for
the supply of electricity and steam to the Mill. The term of the ESC was for a period
of fifteen years. When the ESC was assigned by NP to Cogen in 2005, Cogen
effectively became one of the Mill's critical external suppliers.

The CHP Plant went into operation on or about June 1, 2000. It was built adjacent to
the Mill on land owned by Bridgewater, was physically connected to the Mill (for
steam and electricity delivery and condensate recovery) and received supplies of
natural gas from a pipeline tie-in on easements owned by BPCL. Pursuant to the
ESC, the land on which the CHP Plant was built (the "CHP Land") was leased to
Cogen for a nominal sum for the duration of the ESC. The lease of the CHP Land to
Cogen also included a lease of the steam condensate pipeline that supplied steam
from the CHP Plant to the Mill.

It was initially envisaged that the ESC would result in BPCL paying less than market
rates for its electricity and steam. However, the implementation of the ESC
ultimately became associated with staggering energy costs, with BPCL paying well
over market for its energy. These costs in turn resulted in drastically reducing
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12.

13.

14.

15.
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BPCL's competitiveness and were ultimately one of the driving forces behind BPCL's
filing for Administration.

The ESC provided, broadly speaking, for two types of payments to be made by
BPCL to Cogen:

(i) a fixed cost component, initially designed to recover the approximately £53
million capital cost of building the CHP Plant itself; and

(ii) a variable cost component designed to compensate Cogen for the cost of
generating and delivering steam and electricity to the Mill.

My understanding is that the original estimates of the parties to the ESC was that the
fixed cost component of payments to be made under the ESC would be in the order
of approximately £450,000 per month. However, while nearly all of the construction
costs were already incurred by the time the cogeneration facility went into operation
in 2000, the ESC was structured such that the level of fixed payments (primarily
"standing charges") would vary according to an index formula which was heavily
dependent upon energy costs. There was no "cap" on such fees that would have
scaled back payments once the construction costs had been fully paid for. While this
cost risk had once been hedged, which permitted BPCL to recover some of the costs,
the hedge was lost on or about following the bankruptcy of Enron in late 2001.

The result was that when energy prices dramatically increased in 2007-2008, the
standing charges payable pursuant to the ESC also dramatically increased and with
it the total energy costs of BPCL. From an initially expected £450,000 per month,
standing charges had risen to approximately £1.2 million per month in 2008. Indeed,
with over £15 million per year in standing charges paid in 2008 alone, the
construction costs would have been fully paid well before the end of the term of the
ESC.

BPCL's combined energy costs (fixed plus variable costs) were significantly higher
than its competitors, a disadvantage which seriously eroded BPCL's prospects. I
remain convinced that the single biggest reason for the ultimate failure of BPCL was
its fundamentally uncompetitive energy contract with Cogen.

The ESC itself was structured such that Bridgewater would have been heavily
penalized if it attempted to end the contract prematurely. It contained a prohibitive
charge (the "Transfer Charge") payable to Cogen to obtain ownership of the CHP
Plant upon termination of the ESC, in fact, the amount payable upon an "at fault"
termination of the ESC (including by reason of insolvency or winding-up of
Bridgewater) resulted in a Transfer Charge that was nearly as large as the initial cost
of the facility eight years earlier. For example, under the ESC, Bridgewater would be
liable to pay the Transfer Charge to acquire the plant facilities upon its own
insolvency at a price of £52,849,752 as of June 1, 2008 as compared to a price of only
£19,320,000 should Cogen have become insolvent or failed to deliver the promised
energy at that time.
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[ was aware that negotiations were taking place between Abitibi and Cogen in 2007
and 2008 in order to renegotiate the terms of the ESC but I did not directly become a
party to these negotiations until after ACI filed for Court protection in 2009.

Weeks Following the ACI Filing

17.

18.

19.

20.

21.

It should be noted that the Bridgewater Group had no direct bank debt since it was
mostly financed by intercompany advances (though BPCL did grant security over its
assets to Abitibi's own lenders, as described below). After the April 17, 2009 filing of
ACT and its subsidiaries for Court protection in Canada, Bridgewater was informed
that Abitibi's intercompany advances would be significantly reduced. We were also
instructed to treat all creditors on an equal footing in order to avoid any preferences.

Several discussions and negotiations took place post-ACI filing between Cogen and
BPCL. BPCL's representatives during these discussions and negotiations with Cogen
were myself and BPCL's Finance Director, Barry Benson, who worked under my
direct supervision and reported to me. We were assisted by our financial advisors
Close Brothers, in particular Mr. Andrew Cunningham and his team.

On April 22, 2009, it is estimated that BPCL had a balance of approximately
£5,673,170 due and accruing due to Cogen broken down as follows (note that these
are only estimates based on the information form my personal files since I no longer
have access to Brigewater's internal files as a result of the Administration
proceedings):

LAmounts owed to Cogen as of April 17, 2009
April bill for March supply?: £3,192,189
April 2009 fixed charges: £1,394,417
April variable charges (22/30 | £1,087,564
days prorated):

~'ITotal : £5,673,170

1 Note that Bridgewater was invoiced on the 3rd of each month for energy
supplied by Cogen during the previous month.

Within the days that followed the ACI filing, Barry Benson and I met with Paul
Doyle, the CHP Plant Site Manager. During that meeting, the parties discussed the
impact of the ACI filing. Mr. Doyle was informed that BPCL was not a filing entity
but that it was nevertheless necessary to reach a solution with respect to BPCL's
long-term energy procurement issues.

The April 23, 2009 email from Barry Benson to Cogen's Kevin Ansell communicated
as Exhibit 9 to the Cogen Motion should be understood in its overall context. The
assurance therein is limited to BPCL's "[...] intention to pay the 8t April invoice on the
due date" (my emphasis) and could not be understood to extend to any other invoice
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given the uncertainty that prevailed at the time and the restrictions imposed on
ACI's liquidity transfers to BPCL as a result of the ACI filing.

22. It was indeed the intention of Bridgewater to pay the April 8 invoice for March
supply. The payment was due on April 28, 2009 however as of April 29, BPCL had
only paid a portion (£500,000) of said invoice. We explained during the April 29,
2009 meeting with Cogen that Bridgewater could not pay the April 8 invoice in full
right away in light of BPCL's immediate lack of liquidity and the restrictions
imposed by the CCAA process on intercompany advances from ACI to BPCL. In the
end however, the April 8 invoice was paid in full.

23. On April 29, 2009, Jon Melkerson (who was at the time Vice-President International
and Product Development at Abitibi), Barry Benson and myself met with Cogen
representatives Phil Piddington, Kevin Ansell and lan Wilkinson. I was copied on a
summary of that meeting which was sent that same day to Allen Dea by Barry
Benson, copy of which is communicated along with a letter from Cogen as Exhibit
JFG-1. The following items were discussed during the meeting:

* Payment of Cogen's April 8 invoice: in addition to discussing the facts
outlined above, Cogen handed us a letter (included as an attachment to
Exhibit JFG-1) which stated that BPCL was in default under the ESC and that
unless said default was remedied within 20 business days, the ESC could be
terminated and the Transfer Charge would become due. In addition to
handing us this demand letter, Cogen also requested a letter be sent by
BPCL's directors confirming BPCL's intention to pay future invoices and that
no energy would be consumed unless BPCL had the ability to pay;

» Chapter 11 and CCAA process: Jon Melkerson gave a thorough explanation
of the process to Cogen;

» BPCL's cash forecast: we explained to Cogen that despite its immediate
liquidity issues, BPCL's cash position was better in comparison with the
previous year and last quarter and that the outlook for the results in the next
6 months had improved due to decreasing gas prices and a stable price
environment for BPCL's products;

* BPCL's long term position: we explained that BPCL's long-term survival
hinged on the re-negotiation of the ESC which had started in 2007 and 2008
(but had been stalled since December 2008) and that reducing the costs of
BPCL's energy supply was the key to reducing the mill's cost structure.
Cogen was also informed that the renegotiation of the ESC would no longer
be led by Abitibi's Montreal head office, but rather by myself.

24. In addition, I was informed by Barry Benson at the time, and verily believe, that in
the days which followed the ACI filing, Mr. Benson had several discussions with
representatives of Cogen during which Cogen stated that they were nervous
about what they referred to as their "exposure". Cogen expressed concern about its
exposure on outstanding hedging contracts entered into at BPCL's request. They also
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expressed concern about the losses that could be incurred should Bridgewater be
unable to pay its invoices going forward.

25. Cogen was by far the single most important supplier of BPCL. In an effort to
accommodate Cogen and to reduce the latter's perceived exposure, I immediately
instructed Mr. Benson to take concrete measures in order to halt the forward gas
buying hedge which was in place at the time with Encore International, as appears
from the e-mail attached as Exhibit 9 to the Cogen Motion. I was informed that by
the month of May 2009, BPCL's gas hedging arrangements had ended.

26. It is estimated that for energy consumed for the period from April to November
2009, Cogen was paid approximately £21,145,860 in total, including £9,379,573 in
fixed charges and £11,766,287 in variable charges (once again, note that these are
only estimates based on the information form my personal files since I no longer
have access to Brigewater's internal files as a result of the Administration

proceedings):
Monthly Cogen invoices paid by BPCL between April and November 2009

Invoice for Fixed Charges  'Variable Charges | Total

period { |
April 2009 £1,393,417 l £1,483,042 £2,876,459
May 2009 £1,357,163 i £1,461,372 £2,818,535
June 2009 £1,333,057 £1,366,175 £2,699,232
July 2009 £1,313,401 £1,427,498 £2,740,899
August 2009 £1,313,498 £1,427,783 £2,741,281
September 2009 £1,325,654 £1,412,345 £2,737,999
October 2009 £1,343,383 £1,499,983 £2,843,366
November 2009 £0 £1,688,089 £1,688,089

Fotal £9,379,573 £11,766,287 £21,145,860

27. T attach as Exhibit JFG-2 the invoices for the months of November and December
2009 and January 2010 which were communicated to us by Cogen in support of its
claim for a priority payment of £9,447,548 in these proceedings.

Attempted Re-negotiation of the ESC

28. On May 7, 2009, Mr. Benson and myself met BPCL's financial and legal advisors in
London in order to discuss the next steps concerning the renegotiation of the ESC
and whether anything could be done to bring Cogen back to the negotiating table.
We did so in order to ensure the viability and potential ongoing operations of the
Bridgewater Group since without Cogen's willingness to restructure the costly ESC,
the ongoing operation of the Bridgewater Mill was at risk.
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29. On May 26, 2009, Barry Benson and I met with Cogen representatives Phil
Piddington, Kevin Ansell and Ian Wilkinson and two Close Brothers representatives
in London. A summary of that meeting was sent to me by Barry Benson and is
communicated as Exhibit JFG-3.In addition to the points mentioned in the
summary, I recall the following issues being raised during that meeting:

* Bridgewater explained the seriousness of its financial situation and adopted
the position that there was an urgent need to significantly re-negotiate the
ESC in order to implement energy cost savings, failing which the Mill would
be shut down. Bridgewater explained that Abitibi could no longer afford to
maintain subsidiaries that were cash negative and that it was imperative for
BPCL to address its long term energy procurement needs;

* Cogen, despite being willing to make certain concessions, adopted a risk-
adverse position and did not agree to a significant renegotiation of the ESC.
Cogen took the position that since ACI was under CCAA protection, Cogen
could interrupt the supply of energy unless Cogen was provided with
security to guarantee the performance of BPCL'’s obligations under the ESC;

= Cogen also took the position that the Guarantee was valid and could be
enforced by Cogen. Bridgewater replied that the Guarantee would be of little
use given ACI's insolvency and that such agreements were routinely
repudiated in CCAA proceedings;

= finally Phil Piddington, in what I perceived was an effort to intimidate
Bridgewater's representatives, raised an issue of the liability of BPCL's
directors in the event that BPCL was trading while insolvent. He strongly
advised us to seek legal counsel in this respect. This issue was raised again by
Mr. Piddington in several discussions that followed this meeting.

30. The May 26 meeting was followed by three business meetings with Cogen during
the month of June on June 1, 10 and 18, each of which I attended. The purpose of
these meetings was the re-negotiation of the ESC. On June 18, I received an email
from Andrew Cunningham at Close Brothers, copy of which is communicated as
Exhibit JFG-4, advising individuals at Abitibi and Bridgewater that contingency
planning should be undertaken in order to address the possibility that the ESC
restructuring could fail, a possibility which appeared very real at the time given the
position adopted by Cogen until that point.

" think that it is appropriate that: |[...] contingency planning is undertaken
s0 as to be prepared in the event that a filing becomes inevitable at BW. It is
typical to get an administrator on board to advise in a pre administration
context so that proper contingency planning can be undertaken in advance of
the time that a decision needs to be made on whether or not to file."

31. This email of Mr. Cunningham illustrates the reality at the time: there was no

predetermination by or Bridgewater to file for Administration. Rather, the option of
a Bridgewater filing gradually developed into a contingency plan that would be put
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into operation only if Bridgewater failed in an out-of-court restructuring of its
activities. I believe these facts directly contradict the statements made in the Cogen
Motion at paragraph 23, namely:

"[...] by the time of the filing, Abitibi and its affiliates had in fact concluded
internally that BPCL was a non-core asset which would be shed through the
restructuring and that Abitibi never had any intention to keep BPCL
operating long term".

The June meetings ultimately led Cogen to send an offer to Barry Benson on July 3,
2010 (the "July 3 Offer"), copy of which is communicated as Exhibit JEG-5. The July
3 Offer, which was presented as Cogen's "last and best offer", disappointed
Bridgewater since Cogen insisted on receiving a one off payment of £8.5 million
prior to the commencement of the revised terms (para. 1 (d) of the July 3 Offer).
Cogen insisted on receiving this material upfront payment despite being aware of
the ACI filing under the CCAA and Abitibi's difficult overall financial situation. In
addition, despite Bridgewater's attempt to abolish the ongoing Transfer Charge, the
July 3 Offer replaced said Transfer Charge with a fixed charge of £5 million and a
final transfer charge of £1 million in 2020 (para. 1(e) of the July 3 Offer).

Following receipt of this disappointing offer, I am advised the ACI determined to
issue the repudiation of the Guarantee on or about July 7, 2009.

On July 9, 2009, I presented Cogen's July 3 Offer to Abitibi executives Pierre
Rougeau, Jon Melkerson and Allen Dea with the assistance of a Power Point
presentation prepared by Close Brothers entitled "Energy Contract Restructure",
communicated as Exhibit JFG-6.

It would appear that the receipt of the repudiation notice had the effect of prodding
Cogen to adopt a more realistic approach in negotiations as we made progress in
negotiations thereafter. Cogen had requested that ACI guarantee a £5 million
transfer charge in the event of a BPCL default under the re-negotiated ESC, however,
BPCL made it clear that such a request would never be accepted by Abitibi, as
appears from page 2 of a PowerPoint presentation entitled "Response to NPower
Proposal” communicated as Exhibit JFG-7, which was presented to Cogen on July
14, 2010, during a meeting which I attended.

To my knowledge, Abitibi and/or BPCL never made any representations to Cogen
to the effect that ACI would continue to guarantee BPCL's obligations indefinitely. In
fact, the opposite is true. I was informed of the fact that the Guarantee had been
repudiated on July 7, 2009 and consistent with ACI's position, BPCL repeatedly
refused the terms of a restructured deal that would have involved a parent company
guarantee.

Meanwhile, on July 16, 2010, Bridgewater hired Ernst & Young LLP ("EYI UK") in
order to report on BPCL's business operations and recommend a course of action.
EYI UK was retained to do contingency planning in the event that the restructuring
negotiations with Cogen were not successful. We continued to be hopeful that

#10805631 v5




38.

39.

40.

41.

42.

43.

-9.

something could be achieved with Cogen, but thought that it was also prudent to
ensure contingency planning was underway in the event that our out of court
restructuring efforts were not successful.

On July 24, 2009, Cogen's modified offer in respect of the restructuring of the ESC
(which contained no parent company guarantee) was accepted by Bridgewater and
the parties began working on the preparation of the document entitled Heads of
Terms Agreement which was filed as Exhibit 13 to the Cogen Motion.

Cogen had made it clear during the renegotiation of the ESC that the acquisition of
the CHP Land was a pre-condition to any restructured ESC. Indeed, Cogen's openly
stated goal in the event of a Bridgewater liquidation was to reconfigure the CHP
Plant into what is known as a "peaking plant" for which ownership of the CHP Land
was a prerequisite. As the parties worked on preparing the Heads of Terms Agreement,
Bridgewater also planned the transfer of the CHP Land to Cogen, which involved
seeking the consent of Abitibi's secured lenders.

BPCL had provided guarantees in favour of Abitibi's secured credit facilities which
were secured by fixed and floating charge security interests on, among other things,
the inventory, accounts receivable and fixed assets of BPCL. As a result, part of the
CHP Land was charged as security granted under the Senior Secured Notes to Wells
Fargo Bank, National Association, which I am informed was later replaced in its
capacity as trustee and collateral trustee under the relevant indentures and
agreements by U.S. Bank, National Association (the "Senior Secured Noteholders").

The first version of the Heads of Terms Agreement was finalized on August 5, 2009. I
subsequently requested that Abitibi seek the Senior Secured Noteholders consent to
the transfer of the CHP Land, but in light of ongoing developments in the Canadian
CCAA proceedings, I was told that it would be difficult to obtain the consent of the
secured lenders at this stage. At that point in the ACI restructuring, it was my
understanding that ACI hoped to emerge in April, 2010. The question therefore was
whether secured lender consent to the transfer of the CHP Land could be obtained
prior to emergence or whether it would have to await completion of ACI's
restructuring. Clearly, our preference was the sooner the better since the cost
savings negotiated would not commence until after the transfer had taken place but
both parties recognized that the matter was not entirely in our hands and some delay
appeared inevitable.

In the following months, most of the communications with Cogen took place
through Barry Benson, although I did receive regular reporting. I am certain that
Cogen was fully aware of the difficulties involved in the CHP Land transfer.

In addition, I believe Cogen was fully aware that the longer the parties took to
implement the deal, the longer the cost savings were delayed, the more BPCL's
financial position eroded and the more uncertain its future became. Despite being
cognizant of these obvious facts, Cogen stuck to its negotiating position and always
refused to allow the cost savings from the projected restructuring to be implemented
before the CHP Land transfer. I note for example from the minutes of the meeting
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with Barry Benson dated September 25, 2009 (communicated as Exhibit 18 to the
Cogen Motion) that Cogen knew that its insistence on delaying the cost savings
could well be the "straw that breaks the camel's back" for BPCL. Cogen's position that it
was surprised by BPCL's filing for Administration is inconsistent with these facts.

I was under the distinct impression that Cogen was not particularly fussed by the
delay in obtaining secured lenders' approval for the CHP Land transfer since
pursuant to the terms of the then existing ESC, Cogen continued to be paid at the
previously-agreed upon rates, including a monthly standing charge of over £1.2
million, that would not have been available under the restructured ESC. While the
parties had negotiated on the assumption of an approximately three month delay in
implementing the savings (i.e. by November, 2009), each additional month of delay
meant payment of additional standing charges over and above the newly-negotiated
level at no incremental cost to Cogen.

Financial Support from ACI and Bridgewater Filing

45.

46.

47.

48.

49.

BPCL's liquidity position, which had been relatively neutral between April and July
2009 due to stable product prices and decreasing gas prices, began to deteriorate
during the month of August 2009 due to a combination of pricing pressure caused by
increased competition in the market and increasing raw material and energy costs.

Although Abitibi had provided the BPCL directors with a letter on April 8, 2009
indicating that it intended to provide adequate financial support to BPCL to enable
BPCL to meet its liabilities, I indicated to Abitibi that a renewal of this formal
commitment, albeit limited in time and amount, would be optimal. I am informed
that a copy of the April 8, 2009 letter will be filed as Exhibit AD-7 in support of the
Detailed Affidavit of Allen Dea.

On August 18, 2009, Abitibi sent BPCL a letter in which Abitibi urged BPCL to
accept a proposed alternative receivables structure (the "New European Collection
Structure") which [ am informed was approved by this Court on November 10, 2009.
The Bridgewater Board of Directors approved the New European Collection
Structure since it was viewed as being in Bridgewater's best interests at the time. I
am informed that a copy of the August 18, 2009 letter will be filed as Exhibit AD-8 in
support of the Detailed Affidavit of Allen Dea.

In the August 18, 2009 letter, Abitibi also undertook to provide BPCL with financial
support (not to exceed £2,500,000) for the conduct of its operations until October 30,
2009. This financial support was subsequently extended several times, as appears
from letters which I am informed will be attached as Exhibits AD-9 to AD-12 in
support of the Detailed Affidavit of Allen Dea.

By December, the financial situation of BPCL was deteriorating and the delay in
implementing the restrucutring of the ESC meant that BPCL was in an increasingly
precarious position. As well, the timeline for ACI's own emergence from
restructuring was beginning to recede from April, 2010. After consulting with ACI's
Board in December 14, 2009, BPCL contacted its secured creditors and arranged a
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meeting for January 15, 2010 in Montreal to discuss BPCL's possible restructuring.
At the time, I continued to believe that a restructuring of BPCL was possible
providing the conditions necessary to implement the restructuring of the ESC could
be achieved. It is my understanding that Cogen was advised of the scheduling and
purpose of our meeting with BPCL's secured lenders on January 15, 2010.

On January 4, 2010, Cogen sent BPCL a letter advising us to pay the balance of the
invoice for the November energy supply (due December 29, 2009), which had only
been partially paid to the extent of £500,000. The letter advised BPCL that it was in
default under the ESC, which entitled Cogen to terminate the ESC within 20 business
days following the date of the letter, in which case the Transfer Charge would
become due. I attach a copy of the January 4, 2010 letter as Exhibit JFG-8.

As indicated, we held a meeting with the Senior Secured Noteholders on January 15,
2010, in Montreal, to discuss a possible restructuring of BPCL. At that meeting, the
request was made to consider funding formal administration proceedings which
would maximize the value of the lenders' collateral and to support the restructuring
of the ESC with the approval of the necessary CHP Land transfer. The Senior
Secured Noteholders were asked to consider the matter and deliver a response
within ten days. EYI UK participated in the proceeding and made a presentation as
BPCL's financial advisor.

Unfortunately, these efforts to obtain the financing required to fund a formal
restructuring of the Bridgewater Group did not yield any results and by January 21,
2010, Bridgewater was informed by ACI that no additional funding would be made
available beyond £2 million for Bridgewater's filing for Administration.

On January 21, 2010, the Board of Directors of BPCL resolved to appoint EYI UK as
Administrators of Bridgewater and on January 25, 2010, a Notice of intention to appoint
an administrator (the "Notice of Intention" communicated as Exhibit 16 to the Cogen
Motion) in respect of Bridgewater was filed with the Supreme Court of Judicature in
London. Having asked the Senior Secured Noteholders to respond within ten days
of the January 15 meeting in Montreal, BPCL waited until January 25 before filing the
Notice of Intention. The UK Administration proceedings did not formally begin until
February 2, 2010 as it is my understanding that five days notice to the secured
lenders was required by law.

Events Post-Bridgewater Filing

54.

I believe that Cogen expected Bridgewater to file for Administration and was
actively monitoring the Court docket for the commencement of such proceedings. In
fact, on January 27, 2009, before the Administration proceedings even formally
began, a conversation took place between Kevin Ansell and Barry Benson during
which the parties discussed Bridgewater's administration proceedings. I attach as
Exhibit JFG-9 an email I received from James Pollack (EYI UK) which attached a
report of this conversation, and which illustrates the fact that Cogen was already
informed of the filing of the Notice of Intention and had already hired legal advisors
(Denton Wilde) to provide them with advice in this respect.
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On February 2,2010, Cogen sent BPCL's Administrator a letter requesting a
guarantee of BPCL's future performance under the ESC, failing which Cogen
threatened to stop supplying steam and electricity. A copy of that letter was
provided to me, at the time by EYI UK and is attached as Exhibit JFG-10.

I was informed by EYI UK that the Administrator tried to negotiate an arrangement
with Cogen in order to keep the Mill operating post-filing, however no results
materialized from these negotiations.

On February 8, 2010, Cogen sent BPCL a letter in which it terminated the ESC on the
basis that BPCL had not paid Cogen's December invoice in full, had entered into
Administration and was insolvent and unable to pay its debts as they fell due. The
February 8, 2010 letter also requested that BPCL pay the Transfer Charge, as appears
from a copy of the letter which is attached as Exhibit JFG-11

I believe that Cogen's strategy all along has been centered on securing the CHP
Land. After the Bridgewater filing, I was informed by EYI UK that Cogen attempted
to place a bid for the CHP Land with the Administrator but had ultimately failed in
its attempt to acquire said land.

I understand that Cogen has filed a claim into Bridgewater's UK estate a copy of
which was produced to us by Cogen, and is attached hereto as Exhibit JFG-12. I note
that the Cogen Claim into the UK estate is made on an unsecured basis against
Cogen and that it includes, among others, the exact same invoices as those filed in
support of the Cogen Motion (Exhibit JFG-2).

I am not aware of any actions being commenced by the Administrators against the
Directors of BPCL in respect of wrongful trading under section 214 of the UK
Insolvency Act, or any other claims.

Conclusion

61.

I believe Cogen's primary objective is and has always been to acquire the CHP Land
in order to reconfigure the existing CHP Plant into a peaking plant. In order to
achieve this goal, I believe that Cogen's strategy was to force Bridgewater into
administration or have it otherwise cease production in order to enable Cogen to
acquire the land. In particular, I am convinced that ever since ACI filed for CCAA
protection:

(@) Cogen sought acknowledgments from BPCL's Directors that the company
was insolvent in order to be provided with a justification to terminate the
ESC;

(b)  Cogen raised the director's liability issues with BPCL's Directors in meetings
with them in an effort to intimidate the BPCL Directors into filing BPCL into
Administration;

#10605631 v5
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(c) Cogen knowingly adopted a negotiating position that prevented a successful
restructuring of the ESC (and hence a survival of the Bridgewater Group) and
in so doing, made the filing for Administration an inevitability.

62. The fraudulent scheme which Cogen alleges would have been designed to induce
Cogen to supply energy to BPCL without paying never existed. Bridgewater did not
represent to Cogen that ACI would keep supporting BPCL past the then-existing
financial support commitments and Cogen, whose reluctance to renegotiate a
fundamentally unsustainable energy contract is in large part responsible for driving
BPCL into Administration, cannot in good faith pretend that it was not aware of the
risks associated with BPCL's operations.

63. Indeed, Cogen benefitted tremendously from the financial support provided by ACI
between April, 2009 and January, 2010 while BPCL attempted to restructure the ESC
and its operations. Not only did such assistance permit the payment of Cogen's
invoices from the period prior to April 17, 2009 (which we have asked Cogen to
quantify for us but which to date they have refused to do, although I estimate the
amount to be at least £5.6 million), but Cogen was able to continue to collect the
standing and other fixed charges at no incremental operating cost to themselves over
this period. This benefit exceeds the £9.4 million allegedly outstanding as of the
commencement of Administration proceedings (a large portion of which is, as noted
above, comprised of fixed charges unrelated to the actual cost of supplying energy to
BPCL).

AND I HAVE SIGNED

(7~

{

AEAa k\"

AN-FRANCOIS GUILLOT

J/

o)

J

Solemnly declared before me at Montreal,
on the 26t day of October, 2010

#10605631 v5




CANADA SUPERIOR COURT

PROVINCE OF QUEBEC Commercial Division
DISTRICT OF MONTREAL (Sitting as a court designated pursuant to the

Companies' Credifors Arrangement Act,
No. : 500-11-036133-094 R.S5.C, c. C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:
ABITIBIBOWATER INC.,

and

ABITIBI-CONSOLIDATED INC,, et al.

Debtors
and
ERNST & YOUNG INC.,
Monitor
and
NPOWER COGEN LIMITED
Petitioner

LIST OF EXHIBITS - DETAILED AFFIDAVIT OF JEAN-FRANCOIS GUILLOT

EXHIBITS: DESCRIPTION: TAB:

Exhibit JFG-1:  April 29, 2009 e-mail from Barry Benson to Allen Dea, copy fo 1
Jean-Francois Guillot

Exhibit JFG-2:  Invoices for the months of November, December and January 2
communicated in support of Cogen's Motion

Exhibit [FG-3:  May 26, 2009 e-mail from Barry Benson to Jean-Frangois 3
Guillot

Exhibit JFG-4:  June 18, 2009 e-mail from Andrew Cunningham to Jean- 4
Francois Guillot and others

Exhibit JFG-5:  July 3, 2009 letter from Cogen to Barry Benson 5

© 10809650 v1




Exhibit JFG-6:

Exhibit JFG-7;

Exhibit JFG-8:

Exhibit JFG-9:

Exhibit TEG-10:

Exhibit JFG-11:

Exhibit JFG-12:

#10609650 v1

2.
July 9, 2010 copy of a Power Point presentation entitled
"Energy Contract Restructure"

July 14, 2010 copy of a Power Point presentation entitled
"Response to NPower Proposal”

January 4, 2010 letter from Cogen to Bridgewater

January 27, 2010 email from James Pollack to Jean-Frangois
Guillot and others

February 2, 2010 letter from Cogen to Bridgewater's
Administrator

February 8, 2010 letter from Cogen to Bridgewater

Copy of the Cogen claim filed into Bridgewater's UK estate

Montreal, October 26, 2010

SBlderman Ellwolt LLP

10

11

12

STIKEMAN ELLIOTT LLP
Attorneys for Petitioners
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-~ Forwarded by Jean-Francois Guillot/IFA/CSC on 07/10/2010 04:25 PM «--r
Barry Benson/Accounts - MillBW/CSC

Allen Dea/EXEC/MTL/ICSC@CSC
Jean-Francois Guillot/Senior Admin/BW/ICSC@CSC, Linda Gauvin/COMPT/MTL/CSC@CSC, Pierre

Rougeau/EXEC/MTL/ICSC@CSC

Lot 29/04/2009 12:02 PM
... Re: Follow up

Hi Allen,

Jon JF and myself met with Phil Piddington, Kevin Ansell and lan Wilkinson from Npower this morning.

Basically 4 items on the agenda that were discussed :

1) Payment position - Very concerned that we did not pay the full amount by the due date, aithough he did
say that the payment made of £500K was taken as a gesture and that no payment would have sent a bad
message further up in their organisation. The position was explained to them in terms of the court process
etc. They asked when they would receive further payments, and our response suggested it would be in a

piecemeal fashion as and when the funds are available.
Presented to me a letter (see below) detaifing that we are in default and if payment is not due within 20

days they can terminate the contract

They requested that full payment is made no later than the normal date by which we have been paying
them for the past 2 years (i.e. 6th of the next month)

They also requested a letter from a director of BPCL indicating BPCL's intention to pay future invoices

and that steam or electricity would not be consumed unless we had the ability to pay. They suggested it
should also expalin the current payment rationale - Advice on this pleaseflegal perspective

2) Chapter 11/CCAA Impact
Jon gave a thorough explanation of the process. What is not clear though is the position of the

bondholders in respect of the BPCL asset. What is the securitization and can a new negotiation conclude
without the bondholders acceptance - Need legal's advice on BPCL position with Goldman Sachs

3) Rest of the year forecast

Explained that the situation of BPCL is better than last year and the first quarter, from both a sales price
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and gas price position. Certainly the next 6 months will have much improved results before the higher gas pricing
kicks in for winter.

4) Long term position
Very much depends on on the cost structure of the mill. Biggest differential when benchmarked is cur energy

cost | PD suggested that Npower were open to a renegotiation but reiterated that the bondholder position needed
to be clarified and that it needs to work for both sides. Npower are very much a risk averse company and value

can be associated to a reduction in risk.

Next meeting to explore renegotiation options planned for 2 weeks

Regards,

Batry.

Allen Daa/EXEC/MTLICSC To Barry BensonfAccounts - MIl/BW/CSC@CSC, Jean-Francois Guillol/Senior
ACmInBWICSC@CSC

26/04/2009 15:43 SC | inda GauviniCOMPTIMTLICSC@CSC

Subject Foltow up

Good afternoon ,

| assume that you had your meeting with NPower . Anything to share with us 7

Thanks,

Alen .

10/8/2010
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RWE npower

Bridgewater Paper Company Limited
North Road

Eltesmere Port

South Wirral

Cheshirg

CHE5 1AF

Fax: 0151 357 6266

FAQ: Mr B Bensan
29 April 2009

Dear Mr Benson,
Energy Supply Contract dated 3 August 1998 (“the ESC"}

As you know, you are required 1o pay our invoices issued in relation to the ESC on the 28th
day of the menth or, if that is not a Business Day (as defined), on the next following Business
Day {clause 10.3) This means that the invoice dated 8™ April 2008 for our March supplies
{copy enclosed) was due for payment on Tuesday 28" April 2009 As of 4pm today you have
paid only part (£500,000) of the total invoiced amount

You have not disputed any part of the invoice In any event, the time paticd for disputing the
invoice has now expired (clause 10.5} and accordingly interest for late payment of the unpaid

amount will be charged pursuant to clause 10.4.

This letter is natice pursuant to clause 17.3(a) of the ESC that you are in default. if your
default remains un-remedied al the expiry of 20 Business Days following the date of this
letter, we will be sntitled to terminate the ESC. If we terminale, the Transfer Charge will

become due pursuant {o clauses 17.4 and 9.11.

This letter is without prejudice: (a) to our right to dermand other sums due under the ESC, and
{b) to any other remedies we may have for your defauit.

Yours faithfully,

I

Ty

Kevin Anseil
Npower Cogen Limited RWE npower
Cegen Counl
Cranmore Boulevard
Shirley

Solifull 890 4LN

T +44{0}122/50 68 009
F +44 (0}221/50 &2 001
I www rwenpoveer com

Registered ofhce:

RWE Npawer plc

Windmill Hill Business Pask
Whitehill way

Swindon

Wiilshire SK5 6FB

Registersd in England
and Walesno 3892782

<
E
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Mr. 8. Bensan
Bridgewater Paper Co Lid
Noith Road

Ellesmere Port

South Wirral

CH&S 1AF

& Dacember 2009
RE: November ESC Invoice

Dear Barry,

Enclosed is your invoice for the supply of electricity & steam during the month of November 2009 under
the ierms of the Energy Supply Contracl.

i you havs any queries regarding the invoice please do not hesitate to contact me.

Yours sincarely,

fan Wilkinson
Asset Manager
Npower Cogen Limited

Enc.

Cogenm™
npower Cogen

Cogan Court
Cranmora Bovlevard’
shidey

Solihull 890 4L

T +44(5)121/530 68 00
F 444 [0)121/50 68 00t
I wearonenpower.com

Registered offica:

Mpavee Cogen Uimited
Windmill Hil Business Pask
Whitehill Way

Swindon

Wilishire S35 698

Regisiered in England
and Waias ng. 2624987

RWE’%Group



Blease emit to: Npower Cogen. timited, Accounts Receivable Dept,
" Cogen Court, Cranmaore Soulevard. Shirtey, Solihtd] 890 dLN
T +44(0)121/505 80 00 F +44 (0)121/505 90 50

Tor

Bridgewalsr Paper Company Lid
Maorih Road

Elgsmere Fort.

South Wirral

CHES {AF

Customer site reference:  8PCL
1InVdice né: BPREL/4314 Page 1 of 2
; : 1st Novaember 2609 fo 30th November 2009
H :
Invmce f'OF per od 9th Decsmber 2009

Tax point date:

kWwh Avg Price
Electricity Charge

Sila Consurmplion kWh 17,814,680 2.46
Charged at Energy Charge <21,000kWh p/kWh
Sie Consumption kWi LH B8.14
Charged at Energy Charge >21,000kWh pkWh
Sile Consumption kWh
Charged at Aclual Cost of import>28,000 kWwh 0
Fixed REC Charges Capacily (45MVA)
QdM
Metsring
KVAR Charge
; Chargeable kVAM 0 0.0012
Staarn Charge
Steam Charge £Ae 49,081.67 11.34
Cordensate Charge Tonne G.00 0.00
Sub Total

Registered Cflice: Npower Cogen Limited, Windmill 1l Business fask, Whitehill Way, Swindon, Wiltshite SNS 6PB
Regislered in England and Wales no. 2624587 VAT Registration no, 524921354

rLMSN

£438,953.72

£0.00

£0.00

£14,645.63
£4,462.05
£83.50

£0.60

£556,359.32

£1,014,504.21

v

RWE 7 Group




[ FEITS

INVOICE

—_—

Please remit to. Ngower Cogen Limited. Accounts Receivable Dept,
Cogen Court, Cranmore Boulevard, Shisley. Solihull BS0 4LN
T +44(0)121/506 80 00 £ +44 (0)121/506 80 50

T
Bridgewater Paper Company Ltd
postn Road
Ellesmere Port
Sauth Wirral '
CHE3 1AF

. BPCL .

Cvu‘stf:ur'nedr site reference: BPOLATA Paga2 ot 2

Invoyce nor st November 2008 1o 30th November 2009

Invoice for period: ath December 2008

Tax point date:

;
kWh Avy Price £

Standing Charge
Fixed £/monlh ©OR1,243912.00
Business Rates November £16,166,67
Engineering Support - 33Kv  November £350,00
Trading Services Navember £2,000,00
Renewables Obllgation Movember E269.11
Climate Change Levy @ 80% Exemption £70.42

VAT ANALYSIS
Caleqory Net £ Rate VATE NET TOTAL £2,271,272.12

alal £2,261,10545 15.0%  £339,165.81

ouT £16,166.67 0% £0.00 VAT TOTAL £359,185.81
TOTAL AMOUNT NOW DUE £2,616,437.93

Payment Due 28th December 2008
Electriclty & Steam Charges are Subject to Recornciliation

$\Biung\ilzog 20ANSHesIBeEBFCL ity 2009_) halifnrolce

Registerad Oflice: Mpowar Cogen Limited, Windmill HIlt Business Park, Whitehill Way. Swindan, wilishire SN5 6PB ; )
Registared in England and Wales no. 2626987 VAT Reglstrition o, 524921354 RWE ~ Group




Npower Cogen Limited

For the period

For the supply

Advice nole to correspend with invoice no.

Advice Note

ist November 2009 to 30th November 2008

BPCL

BPCL/4314

i) Fixed Rec Charges Based on 45MVA Capacity

iy Condensate Charge Based on Watet dnd Traatment Costs

iiiy Condensata For Month . 20,573

v} Steam Consumplion

PM 1 $2,405.14
PM 2 9,499.51
M4 .00
MP 4,738.51
Aux 22,417.51
49,061,687

Climate Change Levy

Tonnes
Tonnes
Tonnes
Tonnhes
Tonnes

Electricity  Totat Units Supplied kWh
Totat Unils Imported kWh

Climate Change Lavy

17,814,680

Levy Recoverable @ 80% Exemption

50% Payabie Under ESC

EU Emissions Trading $cheme

For the period

CO2 Emissions, Toanes

MPAN 1300051060872
1300051060981

Cct-09

19,206.80

0470
£140.25

E70.12

RWE@Group




POPTIT—.

For the period

therms
Gas Use 3,396,878
Power Out
GT Nal
ST Net
Aux
Gross Generalion
Expoxis
fmporis
BPCL
Heat Oul tonnes
PM1 12405
P2 4500
PM4 o]
Aux 22418
Mg 4740
Tolet 48062

Power Elficiency
Heat Efficlency

Ql

KWh
20,640,558

kWh
25367610 M3
6778130 4
§47980
31793970

13476420 M1 and M2
148200 Mt and M2
17814680

kWh H: kg
9503717 2758
7277680 2758

0 2758

17174302 2758
3706032 2815
37661732

0.319

0.378

106.3

~ Npower Cogen Limited

Q

18t November 2009 {o 30th November 2008

M11/3.6

Exp
Imp

M7
M8
Mg
M10
M6

th
6814120815

Nole: Qi date net of auxdliary power - Qf will be increassd when based on gross power Output,

RWI;_!% Group
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cogen

Mr, B, Benson
Bridgswater Pager Co Lid
Nerth Read

Ellesmere Port

South Wirral

CHE5 1AF

11® January 2010
RE; December ESC Invoice

Dear Barry,

Enclosed is your invoice for the supply of electricity & steamn during the month of December 2008 under
the terms of the Energy Supply Conlract.

If vou have any queries regarding the invoice please do not hesftate to contact me. ‘

Yours sincerety,

Kevin Ansell
Asset Manager
Npower Cogen Limited

Enc.

Cegen™
npowet Cogen

Cotgen Court
Cranmarg Bovlevard
Shirley

Solihwll BOC 4t

T 44 (0)121/50 68 004
F +44{0)2121/50 63 001
T ity rweapavenCom

Regisivted affice:

Npowed Cogen Limiled
Windmill HilF gusiness Pack
Whilehill Way

Swindon

Wiltshice SN5 6VB

Registerad in England
and Wales no. 2624807

R‘Wi&t’%ﬁro tp



INVOICE

Flease remit to: Npower Cogen Limbted, Accounts Receivable Dept,
Cogen Court, Cranmore Boulevard. Shifdey. Sofibull 890 4LN
T+44{0}121/506 83 0D F +44 (0)121/505 80 50

Ter:

Bridgewater Paper Company Lid

North Road
Efesmare Port
South Wirral
CHBSE 1AF

Custamer site reference:
Invoice no:

Invoice for period:

Tax point date:

BPGL

BPCL4341 Page1of 2
1st Dacamnbar 2008 to 315t December 2008
114ih January 2010

kWh
Electricity Charge
Site Consumption kWh 16,873,380
Gharged at Energy Charge <21,000kWh plkWh
Bile Consumption kWh 0
Charged st Energy Charge >21,000kWh prkwh
Sile Consumption kWh
Chargad at Actual Cosl of import>28,000 KWh 0
Fixed REC Charges Capacity (46MVA)
Q&M
Melering
KVAR Charge
Chargeable kKVArh 0
Steam Chargs
Stearn Charge E/le 45,270.52
Condensate Charge Tomme 0.00
Sub Total

Avg Price

256

814

0.0012

12,82

Q.00

Registereq Oifice: Npovrer Cogen Limited, Windmill Kill Business Park, Whitehill Way, Swindoa, Wiktshira SNS GPA

Reglstered In England and Wates no.

2624987 VAT Reghstralion no. 524021354

noower

cogen

£427,505.48

£0.00

Eo.00

£14,845.63
£4,462.05
£83.50

£0.00

£5850,368.07

£0.00

£1,027,064.71

RWE’%Gruup
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INVOICE

Please remit to: Npower Cagan Limited, Accounts Receivable Dept,
Cogen Court, Craamare Boulevard, $hidey. Solihull BOD ALN
T +44 (D}121/506 80 CO F +44 {0}121/505 80 50

Bridgawater Paper Company Lid
Norik Road

Eligsmere Port

South Wirraf

CHE5 1AF

" BPCL

Customer site reference:
Invoice no:

Invoice for period:

Tax point date:

|

Standing Charge

Fixed £/month

Business Rates

Engineering Support - 33Ky

Trading Services

Renewables Obligation

BRCLM341 Page2cf2
1st Decembar 2009 to 3151 Decembar 2008

1tth Januacy 2010

kKWh Avqg Price

Pecember

December

Deacember

December

Climate Change Levy @ 80% Exemption

VAT ANALYSIS

Category ~ Netf

§TO £2,324,128.70
ouT E18,166.67

Rats VATE NET TOTAL

17.5% £408,722.08

0% £0.00 VAT TOTAL

TOTAL AMOUNT NOW DUE

Payment Due 28th January 2010

Electricity & Steam Charges are Subject to Reconcllation

SHRNGBILng 20XNSACNBENBRLL BV 2009 12,7l gfivalcs

Reglslered Office: Npower Cogen Uimsted, Windmill Hill Business Park, Whitehill Way, Swindon, Wilishire SHS 6P
Registered fa Englangd angd Walas ). 2624987 VAT Reglsication no. 824421354

£1,204,715.60

£16,166.87

£2,000.00
ED QG

£0,00

£2,340,296.37
£406,722.69
£2,747,019.06

¢

RWE Group




noouwer

For lhe period

cogen
Npower Cogen Limited

Advice Note

For the supply BPCL

Advice note to correspond with involce no. BRPCL/4341

I} Fixed Rec Charges Based on 45MVA Capacity

iy Condensate Charge Based an Water and Treafment Costs

ili) Condensate For Month 20,242

iv) Steam Consumption

Electricity

MPAN

PM 1 8,120.15 Tonnas

P2 11,797.24 Torines

PM 4 0.00 Tonnes

MP 4,705.65 Tonnes

Aux 20,647.14 Tennes
4527052

Climate Change Levy

Total Units Supplied kWh 16,673,380
Totat Units Imported kWh 0

Climate Change Levy

Levy Recoverahle @ 80% Exsmption

50% Payable Under ESC

EU Emisslons Trading Scheme

For the perlod Nov-09
‘02 Emissions, Tannss 18,470.52
1300051080872

1360051060981

An RWE company

1st Cecember 2008 to 31st December 2009

0.470
£0,00

£0.00




noouwer

cogen Npower Cogen Limited
Qi
For the pariod 1st December 2009 to 31s! December 2009
therms kWh
Gas Use 3,442,776 100,897,778 Mi1/3.8
Powsr Qui kWh
GT Net 256618620 M3
ST Nat £585890 4
Bux 868550
Gross Gengralign 32184060
Exports 14841820 M1 and M2 Exp
impoarts 0  MtandM2 lmp
BPCL 16673380
Heat Out tonnes Wh H: kifkg
PM1i 8120 8220938 2758 M7
Pid2 11787 9037993 2758 Ma
PM4 1] [ 2758 M9
Aux 20847 15418006 2758 M10
Me 4708 3879825 2815 Me tth
Tolal 45271 34756760 60.84747325
Power Efticiency 0.319
Heat Efficiency 0.344
al 102.1

Note: QI data net of suxliary power - QI will be increased whan based on gross power outpul,

An RWE company




PROFORMA INVOIGE

Bricgewater Paper Company Lid
in Administration
FAQ: Barry Benson

North Road
Ellesmere Porl
South Wirral
CHB5 1AF

BPCL

PROF/001 Page 10f2

18t January 2010 o 31st January 2010

19th March 2010

This is not a VAT [nvoice
kWh Avy Price £
Electricity Charge
Site Consumption KWh 18,374,980 2.73 £501,820.70
Charged at Energy Charge <21,000kWh p/kWh
Site Consumption kwh 0 6,19 EQ.00
Charged at Energy Charge »21,000kWh p/kWh
Sile Consumption kWh
Charged at Actual Gost of import>29,000 kWh 0 £0.00
Fixed REC Charges Capacity (45MVA) £14,645.63
O&M £4,462.05
Metering £83.50

KVAR Charge
Chargeable kVArh 0 0.0012 £0.00
Steam Charge
Steam Charge £/l 47,434,17 15.96 £757,049,43
Condensale Charge Tonne 0.00 0.00 £0.00

Sub Total | £1,278,061.31]




PROFORMA INVOICE

Bridgewater Paper Company Ltd
In Administration
FAQ: Barry Benson

North Road
Ellesmere Port
Sauth Wirral
CHB5 1AF
BPCL
PROFIOQ Page 2 of 2
1st January 2010 to st January 2010
19th March 2010

This ig not a VAT Invalce

kWh Avg Price
Standing Charge

Fixed £imonth

Business Rates January

Engineering Support - 33Kv  January

Trading Services January

Renewables Ohligation January

Climate Change Levy @ 80% Exemption

VAT ANALYSIS

Cateqory  Nelf Rate VATE NET TOTAL
STD £2,650,028.30 175%  £465320.85

lout £16,166.67 0% £0.00 VAT TOTAL

TOTAL AMOUNT NOW DUE

FPayment Due Immediatiey
Electricity & Steam Charges are Subject to Reconciliation

A 1 it i (BPCL ey 2010_04 x|

£1,378,617.00

£16,166.67

£350,00

£2,000.60

£0,00

£0.00

£2,675,194.97|

£465,329.95!

£3,140,524.92|




Npower Cogen Limited

Advice Note

For the period 1st January 2010 o 31st January 2010
For the supply BRPCL
Advice note to correspond with invoice no. PRGFO01

i} Fixed Rec Charges Based on 45MVA Capacity
ity Condensate Charge Based on Water and Treatment Costs
fiy Condensate For Month 21,768

iv) Steam Consumption

PM 1 11,334.82 Tonnes

PM2 10,100.62 Tonnes

PM 4 0.00 Tonnes

MP 5,297 .94 Tonnes

Aux 20,700.80 Tonnes
47,434,117

Climate Change Levy

Electricity  Total Units Supplied KWh 18,374,980
Total Units Imported kWh 0
Climate Change Levy 0.470
Levy Recoverable @ 80% Exemption £0.00
50% Payable Under ESC ' £0.00

EY Emissions Trading Schieme

For the peried Dac-09

C02 Emissions, Tonnes 18,567.52

MPAN 1300051060972
1300051080981



Npower Cogen Limited

Ql
For the period 1st Janyary 2010 to 31st January 2010
therms kWh
Gas Use 3,567,177 104,543,611 M11/3.6
Fower Oul kwh
GT Net 27002040 M3
ST Net 5819420 M4
Aux 656120
Gross Generation 33477580
Exports 14446480 M1 and M2 Exp
Imports 6 Mtand M2 mp
BPCL 18374080
Heat Cut tonnes kWh H: kjfkg
PMi 11335 86683732 2758 W7
P2 10101 7738184 2758 M8
PM4 s} 0 27568 MO
Aux 207014 15859109 2758 10
MP 5298 4142697 Z815 M6 th
Total 47434 35423732 63.75561124
Power Efficiency 0,320
Heat Efficiency 0.348
Ql 102.8

Note: Qi data net of auxiliary power - Qf will be Increased when based on gross power output.



PROFORMA INVOICE

Bridgewater Paper Company Lid
In Administration

FAQ: K. Haywood

Ernst & Young LLP

1 More London Place

London
SE1 2AF
BPCL
PROF/002 Page 10f 2
00:00 1st Feb to 10:30 2nd Feb
F9th March 2010

This is not a VAT Invoice

kWh Avg Price £
Electricity Charge
Sitg Constimplion KWh 867,740 3.14 £17,827.04
Charged at Energy Charge <21,000kWh p/kWh
Site Consumption kWh 0 6,19 £0,00
Chargag at Energy Charge >21,000kWh p/kWh
Site Consumption kWh
Charged at Aclual Cost of import>28,000 kwh ] £0.00
Fixed REC Charges Capacity (45MVA) £14,645.63
O&M £4,462,05
Metering £83.50
KVAR Charge
Chargeable kVArh ¢} 0.0012 £0.00
Steam Charge
Sleam Charge £t 706.81 21.99 £15,542.73
Condensate Charge Tonne 0.00 0.00 E0.00

Sub Total £52,560.94




PROFORMA INVOICE

Bridgewaler Paper Gompany Lid
in Administration
FAQ: K. Haywood

Ernst & Young LLP
1 More L.ondon Place
London
SE1 2AF
BPCL
PROF/002 Page 2 0f 2
15t February 2010 to 28th February 2010
19th March 2010

This is not a VAT Invoice

kwh  Avg Price 3
Standing Charge

Fixed £/month £1,585,420.00

Business Rates February £18,16€.67

Engineering Support - 33Kv  February £350.00

Trading Services February £2,000.00

Renewables Obligation February £0.00

Climate Ghange Levy @ 80% Exemption £0.00

VAT ANALYSIS

Cateqory Net £ Rate VAT £ NET TOTAL | £1,656,506,61]

5TD £1,640,330.94 17.5% £287,050.48

ouT E£16,186.67 0% £0.00 VAT TOTAL | £287,059.48]
TOTAL AMOUNT NOW DUE | £1.943,566.09]

Payment Due Immediately
Electricity & Steam Charges are Subject to Reconciliation

9oy 210055 i) Pack{BPCL BV 03 - 02 Fou.xispnvaice




Npower Cogen Limited

Advice Note

For the period 00:00 1st Feb o 10:30 2nd Feb
For the supply BPCL
Advice note to correspond with involce no. PROFI0Q2

i) Fixed Rec Charges Based on 45MVA Capacity
i} Condensaie Charge Based on Water and Treatment Costs
jii) Condensate For Month 736

iv} Steam Consumption

PM 1 12.77 Tonnes

Fh 2 557,067 Tonnes

PM 4 . 0.00 Tonnes

MP 136.97 Tonnas

Aux 0.00 Tonnes
708.81

Climate Change Levy

Electricity  Total Units Supplied kwh 867,740
Total Units Imported kKWh 0
Ciimate Change Levy 0.47C
Levy Recoverable @ 80% Exemption £0.00
50% Payable Under ESC £6.00

EU Emissjons Trlad[nq Scheme

For the pericd Dec-09

CO2Z Emissions, Tonnes 18,567.52

MPAN 1300051060972
1300051060981



For the pericd

therms
Gas Use 144,618
Power Ow
GT Net
ST Net
Aux

Gross Generation
Expors
Imports
BPCL

Heat Out tonnes
PMT | 13
P2 557
PMd 0
Aux 0
ME 13
Total Fiord

Power Efficiency
Heat Efficiency

Q

Npower Cogen Limited

kwWh
4,238,333
kWh
1111006 =]
224500 M4
30950
1368450
767760 M1 end M2
0 41 and M2
587740
kWh H: kifkg
9781 2758
426776 2758
0 2758
0 2758
107106 2816
543863
0322
0.128
757

Qi

00:00 1st Feb to 10:30 2nd Feb

M11/3.8

Exp
Imp

M7

Mg
M10
Mg

th
20.48721852

Nole: Qf data net of auxiliary power - QI will be Increased when based on gross power outpul.






Page 1 of 2

- Forwarded by Jean-Francois GuilloliFA/CSC on 07/10/2010 04:15 P -
Barry Benson/Accounts - Mil/BW/CSC
Jean-Francois Guillot/Senior Admin/BW/CSC@CSC

26/05/2000 08:26 AM
Npower meeling 26th May

JF, my notes from meeting.

Present - Phil Piddingten, Kevin Ansell, tan Witkinson (NP) Andrew Cunningham, Mayank Kanga (Close )
JFG, 8B.

1. Update on the background to discussion praovided with main points being;
a) Seriocusness of the situation

b) Timeline - to be completed in 2 months
PP responded that he wants a clear steer from Meontreal that they are supporting any change and it is not

a short term fix as Abitibi (H.O) have not performed in previous conversations

2. Proposal from Bridgewater was presented that reduced the stream, electricity and standing charge

components in fotal by 30%

Land is sold to Npower

No take or pay liabilities taken forward
no transferftermination charge

Npower initial response included wanting to shift risk to Bridgewater and discuss the length of term.
Npower wouid respond within a week but seemed comfortable around the tariff that was proposed.

3, Land transfer - work to proceed locoking at cost and transfer process - BB to speak to Dixon Webb.

4, Take or Pay - Going forward changing the current level would be provided to give Np some protection.
If threshoid too low the standing charge would be higher to reflect the risk. - BB to assess the baseline

steam take
Letting Abitibi off the hook with previous liability could be an issue with RWE

5. PCG fTermination - Clearly concerned about the past and letting go of any potential money that could

be due in default. Still believe they would receive a payout.
Would be concerned about a lower tariff for x months and then Abitibi shut Bridgewater they would have

no fecourse
Baseline is able to submit a termination charge of £60 million and run peaker piant. Number could come

down to £40 million if granted the land

10/8/2010



Page 2 of 2

6. Risk -3 elements
1. Gas pwrchase through payment exposure. Require limited exposure, any chance of lelters of credit for

example.
2. No exposure to any future position

3. Operational risk
JFG suggested that operational risk to BPCL should be minimised owing to the direct control being under Npower

7. Length of term - To be discussed at a future meeting but 5 years was cited as an example.

Npower asked would/could there be benefits from BPCL going into administration. Response was that this could

have a negative impact on newsprint and waste paper contracts going forward.
Npower are taking advice around the constraints (cash efc.) of the BPCL position given ABI chapter 11/CCAA.

Next meeting 1st June .

10/8/2010
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“Andraw Cunningham” <Andrew . Cunningham@cbcf.com>
<Jon.Melkerson@Abifibibowater.com>, <Allen.Dea@Abilibibowater.com>, <Sophie.Rossignol@Abitibibowater.com>, <Jean-

Francois. GuillotgbAbitibibowater, com>, <Barry.Benson@Abitibibowater,.com>

o "TEVENDALE, CRAIG" <Craig. Tevendale@herbertsmith.com>, <lawrence.ellioi@herbertsmith.com>, "Benn, Elika"
e <Eliika.Benn@herbersmith.com>, "Christopher Clayton” <christopher.clayton@cbcf.com>, "Dafydd Evans®

<dafydd.Evans@cbef.com>, "Mayank Kanga” <mayank kanga@chef.com>

Dzie 18/08/2009 02:06 PM
o Bridgewater

Maost or ali of you will be aware that we had a further session with Npower this morning and we are
expecting o receive their definitive "best" proposal next week. We will obviously need to consider the
impact of that proposal on the future cashflows of BW following which JF will be discussing the position
with the team in Montreal. There are other important variables, particularly pensions, which aiso need to

be considered in the context of the future cashflows.
As things now look as though they are going to crystalise one way or the other in the not too distant
future, | think that it is appropriate that;

1) fuil written advice is received (I recommend from Herbert Smith} on the legal implications and road
map if the proposal from Npower is not acceptabie fo Montreal in the context of BW's continuing

obligations;

2) contingency planning is undertaken so as to be prepared in the event that a filing becomes inevitable at
BW. Itis typical to get an adminstrator on board to advise in a pre administration context so that proper
contingency planning can be undertaken in advance of the time that a decision needs to be made on
whether or not to file. We have mentioned Zolfo Cooper who provide this service, although there are

others.

Please can you confirm that these matters are in hand, We are very happy to assist in any way,
particularly in an appointment under item 2). ’

Many thanks.
Andrew

Andrew Cunningham
Managing Director

10/8/2010
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« Close

Restructuring Adviser of the Year
2005, 2007 & 2008
Acquisitions Monthly Magazine

T

-2 hittpd/fwww chef.com

e CloseRraiarzinternational

This email is confidential and may be privileged. Tt may be read, copied and used only by the intended
recipient. If you have received this email in error please contact the sender immediately by return email
or by telephoning 0207 655 3100. Please then delete the email and do not disclose its contents to any
person. Close Brothers Corporate Finance Limited is authorised and regulated by the Financial Services
Authority and is registered as a company in England (number 3067616). The registered office is 10

Crown Place, London EC2A 4FT.

This email has been scanned by the MessageLabs Email Security System.
For more information please visit http://www messagelabs.convemail
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rAr Barry Bensen
Brdgewoler Paper Company Linnted
North Road

Ellesnicre Port

Sotsh Wirral

Morseyside CHGR TAR

37 duly 2009

Dear Sus

Enorgy Supply Contract ("ESC"} dated 3 August 1998 originally between National
Power Ple and Bridgewater Paper Company Limited {"BPCL") and sulisequently
assigned to Npower Cogeh Limited ("Cogen®)

W refor o the ESC and to recent discussions between Cogen and BPCL regarding

BRPCLs reguest 1o amend the terms of the ESC.

The RWIE Npower management has

given approval for the following offer to be provided o BPCL.

The offer describes the key efements of the existing ESC charges and principles to be
amended and s subjoct to contract. Unless amended by this offer the terms and
arovistons of the 258G shall cantinue to apply for the full term of this offer

il
i

d.

1 The Offer

Tha stean charge por-tonoe of stean supphed shai e £3 80 based on g
debvered gas price of 14.07 pence per thern, The steam charye will adjusted
monthly for the scluat average delivored price of gas according to the Tollowing

formida’

Stleain charge = £3 50 x Delivered Gas Price
14.07

The eleclricity charge por MWh of electricity supplied shall be £8.00 based on a
delivered gas price of 14.07 pence per therm. The efectricity charge will adjusted
maonthly for the actual average delivered price of gas according to the following

formula

Electricity charge = £9 00 x Delivered Gas Price
14.07

The standing ¢harge will bg £430,000 per calendar month from the
commencement dale of the revised terms. The standing charge will be adjusted
[annuailyiquarlerly/monthiy] to PP (as defined within the ESC) only.

A one off payment of £8.bm {via ihe take or pay provision of the existing contract)
prior o commencement of the revised terms.

Replacement of the 25C clause 9.11 Transfer Charge with a fixed charge of £5m
and a final lransfer charge of £1m in 2020. For the avoidance of dount, in the
evenl that the clause 8.11 Transfer Charge becomes fiable due to an event of
default by BPCL the assel will remain in the ownership of Cogen and will not
wansfer o BPCL.

Ancearn-out’ provision such that in any financial year where BPCL post tax profit
exceeds £500k, BPCL shall make an additicnal payment to Cogan equal to 50%



ot the profit in excess of £500k subject to Cogen total earmngs from BPCL being
capped at those due under the current ESC terms

The current un-amended ESC prowvisions for steam take or pay will be replaced
{from coninencement of the revised terms) by a steam offiake volume tolerance
of 2009 steam volume (normalised for full year +/- 10% with vaiug recovery
maechanisim (take or pay or simifar) for periods oulside folerance

g

Gleclricity offtake volume capped at 2009 electricity volume (normahised for full
vear) +H%.

BIPCL pay full import price for eleclricity imported during periods of gas turbine
unavadability subject to a cap 1000hrs of unavailability per year.

BIPCL hold Cogen neutral to the carbon costs associated with BPCL stcam and
clectricity sunply from the CHP (from commencement of EUETS Phase 1l
onwait},

BRCL required to pay Cogen for the volume gas purchascd o meet BPCL sleam
and electricily detmand from the CHP no more than 28 days following puirchase of
gus and BPCL shall be restneted to forward purchase (hedging) of gas for a
maximum of one month ahead.

f. Cogen shall be entitfed to cease further supply of steam and electnoily {without
defouit) in the event that the payment duc under peint 1(k) becomes overdue by

more than 10 calendar days.

Land, assucioted nghis of accass, wayicaves infraslructure { switch gear ete )
and consents required for standalone operation of the CHP plant 1o be sold
andior ussigned to Cogen ot far market value (estanated (o be no nore than
)i o commencenwint of the evised terms.

The amended lerms will commicnee from 117 Seplember 2008] conditional an
completon of trunsfer under 1{m} and continued {ull settfement of ongoing energy
invoices up to the date of commencement of these terms and shall terminate on
11 September 2020} .

The oxisting teke or pay liability accrued under the ESC to date will be confirmod
as setlied [ removed onreceipt of the payment descnbed in 1(d)

Cogen will retain ovenership of the Cogen umit all operationat and CHP plant
maintenance/asset nsk {suiyect to 1)),

Ths offer s valid for 21 days from the dale of this letter. We hope that you will ind the
above offer to be of interest and look fonward 1o your response in due course.

Yours Tathiutly,

P C Piddington

Npower Cogen Limited
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cogen

Bridgewater Papsr Company Limited
North Road

Ellesmere Port

South Wirral

Cheshire

CHB5 1AF

Fax: 0151 357 6266

FAQ: Mr B Benscn
04 January 2010

Dear Mr Benson,
Energy Supply Contract dated 3 August 1998 ("the ESC")

As you know, you are required to pay our invoices issued in relation to the ESC on the 28th
day of the month or, if that is not @ Business Day {as defined), on the next following Business
Day (clause 10.3). This means that the invoice dated ¢" December 2009 for our November
supplies {copy enciosed) was due for payment on 29" December 2008. As of leday you have
paid only part {£500,000) of the lotal invoiced amount.

You have not disputed any pari of the invoice, In any event, the time period for disputing the
invoice has now expired (clause 10.5) and accordingty interest for late payment of the unpaid
amount will be charged pursuant o clsuse 10.4.

This letter is notice pursuant to clause 17.3(a) of the ESC that you are in defaull. If your
default remans un-remedied at tha expiry of 20 Business Days following the date of this
letter, we will be entitled to terminate the ESC. If we terminate, the Transfer Charge wili
become due pursuant lo clauses 17.4 and 9.11.

This leiter is without prejudice: (a} to our right to demand other sums due under the ESC, and
(k) {o any other remedies we may have for your default,

Yours faithfully,

.\ (‘} N
; " .
' ‘\‘ :‘| Q‘Qﬁ‘{a-;" . Cogeny

'l(:l-‘-—-—-—-—-—i - tiEwer € g
3 4 - .
Kevin Ansel] o

Npower Cogen Limited




Please renyt to! Npowse Cogen.Linnged, Accounis Receivable Dept,

Cogen Court, Cranmore Boulevard,

Shirley, Solihuil B90 At

¥ e14(0)121/505 80 00 F 44 {BIL21/506 80 50

Bridgewaler Paper Company Lid

hNocih Road
Ellesmerg Port
Soulh Wiseal
CHEE 1aF

Customer site reference:
Invgice no:

Invoice for periach

Tax point date:

Eieclricity Charge

Siwe Consumplon KW

BPCL

BPCLAM34 Page 1 of 2
181 November 2009 1o 30ih November 2000
Gih Dacamber 2009

Chargat #i Enenyy Gharge <21 00060 pRWEH

Sie Cansumption kEWh

Charged ol Easrgy Charge 2100080 h pAwh

Site Consumpiicsn kKWh

Clusrgud 2t Actuad Cont ol Tmpor»29,000 kW ]

Fixed REC Chianvges

KVAR Charge

Chargeabilo kWATD

Steam Charge

Steam Chargs fite

Condensuia Charge Tonne

KW Avg Price
17,814,580 2405
2} §,14
Capatity (A5MVA}
o1 A
thatering
&} 0.0012
#5,081.67 11.34
0.00 0.00

Sub Total

s 3

£438.853.77

£0.60

£0.00

£14,645.63
£4,462.05
RG63.50

E0.0C

£556,369.32

£0.00

. EaOldsedat

i
RWE 7 Group
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ipoliock@uk.ey.com

Caroline Lynch@herberismith.com, Craig. Tevendale@herbantsmith.com

Barry.Bensan@Abitibibowater.com, Jacques.Vachon@Abitibibowater com, Jean-Franceis.Guiliot@Abitibibowater.com,
Jon.Melkerson@Abitibibowater.com, khaywood t@uk.ey.com, rbailey1@uk.ey.com, Robin,Clarke@Abitibibowater.com,
Rob.Hilbrink@Abitibibowater.com, Ron.Humphreys@abitibibowater.com, "CHADNEY, SIMON"

<Simon.Chadney@herbersmith.com>, "Sophie Rossigno!” <sophie.rossignol @abitibibowater.com=>

27/01/2010 01:25 PM
Project Bark: Note of Barry's call with NPower

All

Please find attached a version in old word.
Kind regards

James

James Pollock | Executive | Restructuring

= 1 WA . Ermsi & Young LLP
EERnSTLYOUNG Hnd
1 More London Place, London SET 2AF. United Kingdom

Office +4410) 207-951-12471 ! Fax: +44 {0) 207-951-1345 | [pollock@uk.ey.com
Maobile. +44 (0) 7968-824-388 .

Websie: www.ey com

Thank you for consdenng the environmental smpact of panting emails.

The Insolvency Practitioners Associglion authonse Patrick Joseph Brazzill 1o act as an
Insolvency Pracuboner under section 390{2)(a) of the Insclvency Acl 1986 and the instilute of
Chartered Accountants of Scolland authorise Thomas Merchant Burton to act as sn Insclvescy
Practitioner under section 390{2)(a) of the insclvency Act 1986.

The instilute of Charlered Accountants m England and Wales authonse Alan Roben Bioom and
Margarel Elizabeth Mills to act as Insolvency Praciilioners under section 390(2}(a) of the
Insolvency Acl 1986,

The affairs, business and property of Kaupthing Singer & Friedlander Limited are being
managed by the Joini Admunistratars A R Bloom. M E Mills, T M Burton and P J Brazzill. The *

.

10/11/2010
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Jonl Adaunistrators aut as agemts of the Company aniy and without personal iabihly.

All

Please find attached a note of the conversation between Barry Benson and Kevin Anselt of NPower.

Kind regards

James
James Pollock | Executive | Restructuring
- . " . Ermsta Yoy LLP
S ERNSTA YOUNG iRt S rawn
1 tdere London Place, Londan SET 2ZAF, Uniled Kingdom
Otfice: +44 (0) 207-951-1241 | Fa<: +44 (0 207-951-1345 | [pollock@uk.ey.com
Mabie: +44 (0} 7963-824-588

YWebsite www.ey.com
Thank you fur considenng the environmanlal nnpact of pnneng emails

The insoivency Practlioners Associaton authonse Patrick Joseph Brazzill {o acl as an insalvency
Pracutoner unaar section 390(2){a) of the Insolvency Act 1986 and the Institutle of Charlered Actauntants
of Scotiand authonse Thomias Merchant Burton to act as an Insolvency Practitioner under section 390(2)

(a) of the Insoivency Act 1988

Tne Institute of Chartered Accouniants in Engiand and Wales authonse Alan Robent Bloom and Margarel
Elizabeth Mil's {0 act as Insolvency Practitioners under section 380(2)a) of the Insobvercy Acl 1986,

The affairs, business and property of Kaupthing Singer & Friedlander Limited are being managed by the
Joint Admirastratoes A R Bicom, 8 E Mills, T M Burlon and P J Brazzill. The Jont Adoumistratoss act as
agents of the Cempany only and without personal liability

[attachment "File note of Barry conversation with NPower v2.docx.zip" deleted by James

Pollock/83157L/CFAS/London/ErmstYoung/GRB]
"Lessons from change - what do they mean for you?
Visit http://’www.ey.com/lessons-from-change to learn more about our recent research and the resulting eight

performance goals that companies are, or should be, adopting to prepare for the rebound. Our Jatest global report
combines the insights we have gathered in more than 40,000 meetings with senior client executives, extensive
internal research with over 500 Ernst & Young client service partners and additional analysis by our Giobal
Industry Centres. Combining ali we have learned from our clients gives us a unigue perspective on how
companies are responding 1o the new environment. We hope you will find the Lessons from change report
imeresting and invite you to continue the dialogue with our client service pariners."

Emst & Young is proud te bring you Enirepreneur Of The Year - the prestigious global business awards for
entrepreneurs. www.eoy.co uk

This e-mail and any attachment are confidential 2nd contain proprietary information, some or afl of which may be
legally privileged. It is intended solely for the use of the individual or entity to which it is addressed. If you are not

the intended recipient, please notify the author immediately by telephcne or by replying to this e-mail, and then
delete all copies of the e-mail on your system. If you are not the intended recipient, you must not use, disclose,

distribute, copy, print or rely on this e-mail.

Whitst we have taken reasonable precautions to ensure that this e-mail and any attachment has been checked for
viruses, we cannot guarantee that they are virus free and we cannot accept liability for any damage sustained as a
result of software viruses, We would advise that you carry out your own virus checks, especially before opening an

attachment.

Ernst & Young refers to the global organization of member firms of Ernst & Young Global Limited, each of which is

10/11/2010
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a separate legal entity. Ernst & Young Global Limited, a UK company fimited by guarantee, does not provide
services to clents.

The UK firm Ernst & Young LLP is a limited liability partnership registered in England and Wales with registered
number OC300001 and is a member practice of Ernst & Young Global. A list of members' names is available for
inspection at 1 More London Place, London, SE1 2AF, the firm's principal place of business and its registered

office.

[0/11/2010



Barry Benson'’s (“BB”) call with Kevin Ansell (“KA”) of NPower

27 January 2010 at 1600

|-

| 3

BB informed KA that the proposed Administrators had no authority to contact NPower at this time.

KA understood about the 5 day notice period for the floating charge holders and stated that his
legal advisors (Dentory Wilde Sapte) had informed him that this may be the case.

KA told BB that he would understand if he was unable to answer any questions. He said that BB
had mentioned that the Administratars were likely to want to have contract negotiations as part of

a proposed rastructuring of the business.

BB said that it was intended that there would be a meeting in London on Tuesday (ihe day the
company is expected to enter into Administration) and that KA had suggested that himself and

Phil would be attending on behalf of NPower.

KA mentioned that an internal lawyer from NPower would be able {0 attend if ailowed and a
representative from Denton Wilde Sapte wouid also be avaiiabls to attend.

BB said that it was not the intention to have any iegal representatives at the mseting at this stage.

KA said that by their reading there was still roughly £1m outstanding from the November invoice
and asked BB to confirm that the company did not intend to make any more payments before the

Administration.
BB confirmed that no payments would be made without seeking advice,

KA said that their representatives were redrafting a letter setting out the supply and services
arrangements between the parties and that he would make this available so that BB could share it

with the propcsed Administrators before the meeting on Tuesday.

BB confirmed that a meeting without iegal representation would take place in the morning at say
11am on Tuesday before legal representatives might join in the afternoon, if required. He said he
would revert back with more detailed tirmings nearer the time.

KA asked that if the news of the Administration leaked out to the factery would BB inform him.

BB said that he hoped it would not happen but that NPower were on a list of priority calls to be
made if the siluation arose. BB ended by thanking NPower for their continued support.

KA said that they undarstood the importance of continuing to support and wished BB good luck.

Action: BB to confirm the meeting to commence at 11am at the offices of Herbert Smith (Craig, | take

it that is ok) and to inform NPower that the Administrators will join by phone with a senior
representative in attendance in person.
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The Administralors

Bridgewaier Paper Company Limiled

North Road

EBesmers Porl

Soulh Wirral <
Merseyside CHE5 1AF ;l '\S\F\Q \/) e St by

Dear Sits

Energy Supply Contract ("ESC") dated 3 August 1938 originally befween Natlonal Power Pic
and Bridgewater Paper Company Limled ("BPCL") and subsaquently assigned to Npower

Cogen Limlied (*Cogen”)
we refer (o the ESC and to your appointment o BPCL.

Cogen supplies efectricily and steam to BPCL pursuani 1o the ESC. Clause 17.3(b} gives Cogen lhe
right to terminate the ESC upon the appointment of an admiaisiralor o BPCL, or upon BPCL no longer
being able lo pay ils debls. Clause 17.3(a) also gives Cogen the righl to terminale if BPCL fslls 1o pay
sums due and the defaull is not remedied within 20 business days.

Cogen's righi to terminale the ESC pursuant to clause 17.3(h) falis away if the adminislralor provides
Cogen wilh a guaraniee of BPCL's future performance of the E8C "in such form end amounl as

{Cogen) may reascnably require.”

Cogen's right 1o terminate pursuant lo clause 17.3(a) is nol affected by the provision of such a
guaraniee. This means lhat Cogen will be entilled {o terminaie the ES8C if ihe administralor does nol
also pay charges incurred prior 1o the adminisirator's appoiniment.

Please let us know by relurn whether you will want BPCL to conlinue receiving supplies of eleclricity
and sieam following your appointment es administrators,

i you will want ongoing suppties, we will require a guarantee signed on the ¢ay of your appoinime)nl"'
as administralors in the following terms:

“1. On [daig), we [names of administraiors] were appointed administralors of
Bridgewater Paper Company Limited ("BPCL"). In consideralion of your agresipefi to
continue making suppiies under the Energy Supply Conlract ("ESC") dated 3 August
1988, we agree to procure that BPCL will;

(a) within & days of our appeinlment pay all arrears of sums due under the £3C; and

{ty} parform alt of its obiigalions under the ESC including, withoul limitation, the payment
of:
{i) Standing Charges, Cogen™
npower Cogen
(ii) Eleciricity Charges, and

(i) Steam Charges,

{in each case as defined in Ihe ESC) whather they arise in relation (o periods |s
befare the date of our appoinlment or after. 1w A

2. We will lreat all such payment obligalions as expenses of ihe adminisiralion
pursuant {0 paragraph 99(4} of Schedufe B1 o he lasotvency Acl 1986, These
payment obligations shali pe met in full in accordance with the ESC and we will nol
asgeri any right of set-off, lien or counlar ciaim In respect of them.




FeUSE

cogan

3. Should we fall fo procure the payment of any sum due to Cogen on s due dale (or,
in the case of arrears, within 5 days of our appointment), we agree ihal Cogen will
have an immediate righl {o stop making supplies of sleam and electricily under he
ESG andfor to lerminate the ESC by piving nolice pursuant to ciause 17.3(b}.

4. The oniy exceplions 1a the provisions sel out above are any Transier Charge,
Defaull Transfer Charge, or Ne Fault Transfer Charge for which BPCL is or becomes
liable (in each case as definegd in the E3C) ("Transfer Charges”). Transfer Charges
shall nol be paid as expenses of the adminislration bl shall conlinue to subsist as
unsecured obligations and shali be (reated accordingly.

5. By giving one monlh's writlen nofice to Cogen, we can lerminale this guaranigs in
relation \o fulure supplles, Such a termination will nol affect the lisbilily under this
guarantes in respect of suppiies made befors lermination, regardless of when the
associaled charges fall due for payment. Upon such {ermination, Cogen shall be
enfitled {o slop making supplies of steam and eleciricily under the ESC and/or lo
lerminate the £SC by giving nolice pursuant (o clause 17,3(b)."

Unless we receive & guaranlee in these ferms by 5 pm on the dale of your appointment, we will
assume thal you are not prepared lo provide a guaraniee in & form reasonably required by us and we
will be entilied 10 sfop making supplies of steam and eleciricity under the ESC andfor lo terminale the

ESC.

Yours faithfuily,

"Rpowdr Cogen Limited

AT NSRS SR

| -
- { Py oy “@’ m
1!&-‘% & . C’Ci A N A 9,.&?- {'A{\‘f‘{)ﬂéi{'f}”\
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An RWIE company
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Your ref

Bridgewaler Paper Company Limiled (in
Qurief PCPlc

admirisiralion)

North Road Name  Phillip Plddington
e e Phone 0121 506 8041
Cheshire Fax 0121 506 805G
CHBS 1AF E-Mail

Fax: 01581 357 6268

FAQO: Mr B Bensen

Ermnsl & Young LLP
1 More London Place
London S£1 2AF

Fax: 020 7951 3468

FAD: Kevin Haywood (for ihe Administralors of
BRCL)

&th February 2010

Dear Sirs
Encrgy Supply Contract dated 3 August 1998 {"the ESC")

Termination notice

We refer lo our recent correspondence with Mr Haywood of Emns( & Young and (o the
Administralors' refusal to pay for supplies of sleam and eleciricily pursuant to the £8€.

This lelter is notice pursuant to clause 17.3 of the ESC that the ESC i3 terminaled with
immediate elffect. The grounds for lermination are as follows.

1. BPCL has not paid Cogen's December invoice in full, On 4 January 2010, Cogen senl
nolice of thal failure (o pay pursuant to clause 17.3(a) of the ESC. BPCL has not pald the
outstanding sums within 20 Business Days. Accordingly, Cogen Is antitled (o terminate
pursyant to clause 17.3{a) of the ESC.

2. On 2 February 2010, BPCL enlered adminisiration. On the same day, (he Administralors
sent Cogen a leiter slating that BRCL would nol pay for fulure suppiies of eleclricity and
sigam. Accordingly, Cogen is entilled lo terminale pursuant lo clausa 17.3(b)iv) of Ihe

EsC.

An RMWE company

phillip.plddington@rwenpower.com

Cogea™
nprovees Cogen

npover Cogei
Cogen Covil
Cranmore Gonleraiy
Shdiley

Solityll 490 418

T 44{0}1215/06 8O 00
F 44013 215/06 80 01
U viierase.com

legissered aflice:

wpowes Cogen Lbntins
Windinish MY Business Patk
Whitahjlt siray

Sudndon

wiltshilg SK5 6Pt

Registered In Englang
and Walés ne. 2623957
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3. BPCL s insolvent and is unable to pay ils debis as they fall due. This was recorded as
unanimously agreed by he direciors of BPCL al paragraph 6.8 of the board minutes daled
21 January 2010. The Adininislralors conlimmed (hal BPCL cannol pay ils debts in their
leller dated 2 February 2010, Accordingly, Cogen is entitied o lerminale pursuant to clause

17.3{b)(vi) of ths ESC.

As & rgsult of the terminafion, the TransTer Chaige is now tue and payable pursuant o clauses
17.4 and 9,11 of the £SC. We will nolify you in due course of the sum due for the Transfer
Charge and of the olher sums due under ihe lerms of the ESC Without prejudice lo this
fermination nolice, Cogen will conlinue 1o supply eleclicily and sleam o BPCL unlil 2pm today
8" Febiuary on ihe lerms described in our lelier dated 4 February 2010, The supplies will be
on the same terms as lhe ESC save as sel out in thal istier:

“al a rate of £3%/MWh for elecidcity and £12/onne of sleam, payable as an
expensge of the administrailon pursusnt te paragraph 99(4} of Ihe Schedule B1 1o
the Insoivency Act 1986. Tha normal standing charge payabie under the ESC will
be waived for this period as wilt olher associaled fixed' charges (6.9, REC
charges, business rales), Based on lhe estimated consumption supplied by Barry
Benson this will resull in a total charge of circa £38,500 per 24he period. Al
charges are subject lo VAT al the pravaling rate.”

Yours faithfully

Npowei C'agen Limited
£.C. Piddinglon
Head of Assel Management

An RWE company






The Insolvency Act 1886
Administration Notice of Claim For Veiing Purposes

Convocaloria para la presentacién de créditos. Plazos aplicables.
Vyzva k piihléSent pohiedavky. Zavazné lhitty
Opfordring til anmeldelse af fordringer. Vesr opmesrksom pa fristerne
Auflorderung zur Anmeldung giner Forderung. Etwaige Fristen beachten!
Noude esitamise kutse. Jérgilavad téhtgjad
Npo’gkhnan v avayyed'q amarmn agwd, Mpoooyn’ oTig TpoBedia’tg
Invitation fo lodgs a claim. Time fimits to be observed
Invitation & produire une créance. Délais & respecter
Invite all'insinuazione di un credito. Termine da ¢sservare
Uzaicingjums iesniegt prasfumuy. Termini, kas jlevéro
Kvietimas pateikli relkalavima, Privalomiejl terminai
Felhlvas kovelslds bejelantésére. Betariandd hatariddk
Stedina ghal prezentazzjoni ta’ talba. Limitl taz-2mien I ghandhom jigu osservati
Cproep tot indiening van schuldvorderingen. in acht te nemen tarmijnen
Wezwanle do zgloszenia wisrzytelnoscl, Przastrzegaé terminow
Aviso de reclamagdo de créditos, Prazos legais a observar
Vyzva na prihtasenle pohladdvky. Je potrebné dodrzatl stanovend terminy
Poziv k prijavi terjatve. Roki, ki jih je lreba upotevatl
Kehotus saatavan limoitlamiseen. Noudatellaval médcdajat
Anmedan alt anmdla fordran, Tidsfristar aft laktta

Bridgewater Paper Company Limited (in Administrafion)

Date of Administration; 2 February 2040

PLEASE NOTE: Once completed, this form will ba used by the Joint Administrators ONLY for the purposes of
votlng, either at a forthcoming mesling of creditors or for a resolution by correspondence. The form wiil nof
constilute admission of tha claim to rank for dividend in this or any subsequent procedure. For Rirther
information see Rules 2.38 to 2.42 of the insoivency Rules 1988.

Narve of Greditor BRGREA COBEN e iTTD

A : o
delress Wt W Riusinss Vet

WRTRR L S0

Curetons G085 B

Ameunt claimed (see over e e [ BENTATY paLsath | SRR HREED o LT T |
( ) '){':?0‘ 1hd, b5 &"\..S ( OV Ut R o TP Tatuir Bonas eaditen AR
Paymenis received In seltlement or MY L

parl seltiement of the debt

is the claim preferential or secured? B

If secursd, value of sacurily

If you made & refention of fille claim
against the company please attach
details {see over - Rule 2.42)

Signature oh behalf of craditor - M é”’;w_,,

Date ‘ 3_ Yy TJL‘M.U‘* {}&:\ S

File with Jonathan Blezard Reviewed by

ACHDURTY



Biidgewaler Papar Company L{d (In Adminksiration)

Symmeary of clalm for gabi regovery

Dalg: 2204 March 2010

[ item No. [ Pescription Value aExc VAT V?T' Toéal Comments

‘_ TGTALS| 68,930,509.20 | 1,529.746.04 | 70.150:656.18

] |November 2009 Energy Suppty lnvoica 1,297 212.12 339 185,81 1,616,437.93 |Balance of pant paid invoice due 28! Deg 2009

Z ‘December 2005 Enargy Supply kvolcs 2,340.286,37 40672269 | 2747,019.08 | Oue in (ulf 28th Japuary 2010

3 |Jenwery 2090 Energy Supply involes 2075,194.97 | 46632085 | 3.140,524.52 [Dua in fufl Immediately
February tsl-200 (10.30vs) Enasgy Supply

4 tnvalee 1,656,50G.61 26705948 | 1.043,568.00 |Dve i full immevialely

8 Steem Take or Pay Lizbilily 2005-08 ®,685.18 £.585.18 |Cue in full ilnmedialely

€ Siekrn Taks of Pay Liability 200607 2,801,160.1% 2.601,100.14 [Due i {ull imanadiaioly

T Slear Take or Pay Liabflly 260708 2,783,650.89 2,763,859.69 |Due [ full immeglaiely

a Slaam Take or Pay Liabilily 200809 3371284.21 3,971,204,21 |Dua In futt immadialely

k] Stgam Toke o Pay Lipbiity 200810 1,223,550.82 1,233,550.82 10us in fbl immadialely
£5C Clause 9.11 Transfer Gharge io &th

10 (Pebruary 2040 49,833.817.00 49,633.997.00 [Ouo In full immedialaly

15 |Price Producers indey. Robass Comeclion 179,834.33 8147101 21130534 10ue in lulf inmadiplely

12 |Forwaed Gas Postion Unwind 42231250 422.31;{50 Oua i full mmadiaiely

i3 iCondensate Recovery Charge 31.807.53 31,907,583 |Dus & ful immedialaly

14 Bas Cenneslion Capacily Chargs fo Ocl 2040 42726776 427,267.76 {Dud In fullimmedialaly
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“Rlease.rzmil-to: Npower Cogen.Uimited, Actounts Receivable.Dapt, .
Cogen Court, Cranmife Sowlévard, Shifley, Sollwll 890 4N
T +44 (031217506 80 00 F +44 [ONL21/506 86 50

Bridgewaler Paper Cornpany {.1d
North Road

wEllesmesPer. - o L . e o e e e et
Soulh Wirsal

CCHBS 1AF

Customer snte refetence BPCL

THVOICE HoT
Invoice for period:

1st Novernber 2008 fo 30th November 2009
ath December 2009

Tax point date:

kWh Avg Price
Electricity Charge

Site Consumption kwh 17,814,680 2.46
Charged at Energy Charge <21,000kWh pikWh
Siie Consurnplion kWh 4] 6.14
Charged at Energy Charge >21,000kWb p/kWh
Siie Consumplion kwh
Charged al Aciual Cosl of imporl>28,000 kwWh Q
Fixed REC Chargss Capacily [45MVA)
O&M
Melering
KVAR Charge
Chargeabls kVArh 0 {.0012
Steamn Charge
Steam Charge e 49,061.67 11.34
Condensate Charge Tonna 0.00 0.00
Sub Total
Registered Office: Wpower Cogen Limited, Windmill Ri Busi Fark, Whitehill Way, Swindon, Witishire SNS &P8

fegistered in England and Wales no, 2624387 VAT Registralian no. 524921354

m—er n . -Bpe-wqﬂn‘lq.ﬂ . - 'Pags’?'ﬂf'? Cu et e e s e e e

~OoU

£438,853.72

£0.00

ED.OD

£14,645.63
£4,462.05
£83.50

£0.00

£556,389.32

£0.00

£1,814,504.21

ng’? Group
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.Please:{ernii to: Npawer. Cogen Limited, .A{coums.Rete_iv;able Oepl,
Cogen Caurt, Cranmore Boulevard, Shitley, Sclihull 8910 qLe
T +44{0}121/506 80 00 F +44 {0)221/506 80 50

Bridgswatar Paper Company Lid
Horih Road
Ellesmars Por{
. Souih Witral .
CHBS5 tAF

. BPCL
i I :
_IC..L’_?E?T?.E..S;,FE seference: ppoimete. ... mamaeld . ... e
nvoice nos - 1st Novembee 2009 to 30th November 2009
~ Invoice for period: otk Dacamber 2000
Tax point date:
K¥h  Avg Price £
Standing Charge
Fixed £month £1,243,912.00
Business Rates November £16,166.67
Engineering Support » 33Kv  November £350.00
Trading Services Novembar . £2,000.00
Renewables Obligation November £289.11
Cilmate Change lLevy @ 80% Exemption £70.12
VAT ANALYSIS
Calegory Net £ Rale VAT £ NET TOTAL £2,277,27212
STD £2,261,10545 15.0%  £339,185.81
ouT £16,166.87 . (% £0,00 I VAT TOTAL £339,165.81

TOTAL AMOUNT NOW DUE ' £72,616,437.93

Payment Due 28th December 2009
Electricily & Steam Charges are Subject to Raconciliation

1§V 2009_H.s{l

Registered Gifice: Npower Cogen Limited, Wingmill Hill Businass Park, wWhitehill Way, Swindon, Wiltshire 53 6P6

Kegistered In England and Walos no. 2624987 VAT Registraticn o, 524921354 . RWE ™ Group



|

B it o

e v g e et e et A7 2 g
S T ST T s DA LA e e

Npower Cogen Limlited

Advice l‘_\lot_e

For the period 1st November 2009 to 30th November 2009

Far the supply E‘PCL

Advice note (o cortesFod with trivoite He. BPCLITTd

i) Fixed Rec Charges Based on 45MVA Capacity

i) Condsnssty Chdrgd BESEd or WAl and TrEARRERT Tos1s -
fiiy Condensate For Month 20,573

v} Steam Consumption

PM 1 12,408.14 Tonnes

PM 2 9,495.51 Tonnes

PM 4 0.00 Tonnes

MP 4,739.51 Tonnes

Aux 22,417.51 Tonnes
48,061.67

Climate Change Levy

Electricity  Total Units Supplied kWh 17,814,680
Total Units imporled kWh 148,200
Ciimaie Change Levy 0,470
Levy Recoverable @ 80% Exemption £140.25
50% Payable Under ESC £70.12

EU Emi#sions Trading Scheme

For the period Oci-08

CO2 Emissions, Tonnes 19,306.80

MPAN 1300051080872
1300061080581

ngacroup
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Npower Cogen Limited

a
For the:period : tsi-Nevermber2008-te"30th Nevember 2009
e e S e g v R . . R .
NS .Gas Use. 3,399,878 99,64{.,556 . MBS
Power Qut KWh
GT Net 25367810 M3
ST Nat 5778180 M4
™  &47800
(0SS ligy 31793970
Exporis 13475420 M1 and M2 Exp
lmports 148200 M1 and M2 imp
BROL 17814680 .
Haal Out tonnes kWh H: kifkg
Pt 12405  + 9503717 2738 M7
PMZ 85060 72776580 2768 Mg
P4 o [y 2758 Ko
Al 27418 17174202 2758 M10
MP 4740 3706032 2815 M& tvh
Total 45062 37661732 68.14120815
Power Efficiency 0.31¢
Hea! Efficlency 0.378
1] 106.3

Note: Qf date aet of auxitiary powsr - O will bs Increased when based on gross power oulpul,

RWé’%Grnu p



INVOICE

Mease remit to; Mpower Cogen Limited, Accounts Receivable Dept,
Cogen Court, Cranmare Boulevard, Shirtey, Solihull 890 41
T+44 {0)121/506 B0 00 £ +44(0)121/506 B0 50

Tod

Bridgewaler Paper Company Lid
Nerth Road

Eliesmere Porl

South Wirral

CHE5 1AF

Customer site réference; 8PCL

Invoice no: BrCL4341 Page iof2
: : December 2008 fo 315t December 2009
for period: st
Invoice P 1ith January 2010

Tax point date:

¥Wh  Avg Price
Electricity Charge

Site Consumplion kWh 16,673,360 2.58
Charged at Ensrgy Charge «<21,000kWh p/kWh

Sile Consumption kwh -8 8.14
Charged of Entergy Charge >21,000kwh p/kWi

Sile Consumption kvwh

Charged at Actual Cos! of imperl>29,000 ¥Wh [y
Fixed REC Charges ~ Gapacily (45MVA)

Q&M

Metering

KVAR Charge

Chargeable kVArh 4 0.0012
Steamn Charge
Steam Charge Efle 48,270.52 12.82
Condensale Charge Tonng 0.00 000
Sub Total

fegistarad Office: Npower Cogen Limited, Windmill Hill Business Park, Whitehtl]l Way, Swindon, wilishlre SK5 528
Regisiersd (n Englond snd Wales no. 2524987 VAT Registrailon no, 524921354

noouwer

cogen

£427,505.46

£0.00

E0.00

£14,845,83
£4,462.05

£83.50

£0.00

£580,368.07

£0.80

£1,027,064.71

RW

3

E ™ Group
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INVOICE

Please cemit to: Npower Cogen Limited, Aczounts Recelvable Dept,

Cogen Court, Cranmork Boutevard, Shirtey, Solihull 890 4LN
T +44 (0)221/506 80 00 F +44 {0}121/506 80 50

Bridgewaler Paper Compary Lid

North Road
Eflesmera Port
South Wisral
CHB5 1AF

Customer site reference:
Invoice no:

Tnvoice for period:

Tax point date:

Standing Charge

Fixed &month

Busiress Rates

BPCL

BPCLA4344 Page 2 of 2
1st December 2008 fo 31st December 2008
11th January 2010

kWh

Dacember

Engineering Support - 33Kv  December

Trading Services

Decambar

Becember

Renewables Obligation

Climate Change Levy @ 80% Exemptlon

VAT ANALYSIS
Cateagry Net £ Bale VAT E
§TD £2,324,12870 17.5% £408,722.68
outT £16,168.67 0% £0.00
TOTAL AMOUNT NOW DUE

Payment Due 28th January 2010

noouer

cogen

Avg Price £

£1,294,715.00
£16,166.67
£350.00
£2,000,00
£0.00

£0.00

NET TOTAL £2,340,296.37
VAT TOTAL £406,722.89

£2,747,019.06

Electricily & Steam Charges are Subject fo Receoneiliation

BARiEng\Biring 200MSNeBPCHEPLL WV 2008 12 xks)twoler

Registered Office: Npower Cogen Limited, 'Windmill Hill Bustaess Pack, Whitehill Way, $windon, Wiltshire SN5 668
Registered §6 Englond and Wales no. 2624987 VAT Regisiration no, 524921354

RWé%Gmup




noower

cogen
Npower Cogen Limited
Advice Note
For the period 1st Decembar 2009 o 31st December 2009
For the supply BPGL
Advice note to correspond with invoice na., BPGL/4341

i} Fixed Rec Charges Based on 45MVA Capacity
fiy Condansate Charge Based on Waler and Treatment Costs
iy Condensate For Month 20,242

iv) Steam Consumption

P 1 8,120,158 Tonnes

M2 11,797.24 Tonnes

PM 4 0.00 Tonnes

MP 4,705.89 Tonnes

Aux 20,647.94 Tonnes
46,270.52

Climate Change Levy

Electricity  Tolal Unils Supplied kWh 16,673,380 -
Total Units Imporied kWh ¢
Climate Change Levy 0.470
l.evy Recoverable @ 80% Exemption £0.00
50% Payable Under £5C . £0.00

EU Emissions Trading Scheme

© For the period Nov-09

€02 Emissians, Tonnes 18,470.52

MPAN 1300051060972
1300051060981

An RWE company




MOoWer

cogen Npower Cogen Limited
Ql
For lhe period 1st December 2009 {o 315t December 2009
therms Kwh
Gas Use 3,442,776 100,897,778 Mi1/3.6
Power Qut . KWh
GT Net 25518620 M3
ST Nel 5505890 M4
Aux 666550
Gross Genepatlon 32184060
Exporis 14841820 Mt end M2 Exp
Imports 0 Miand M2 (mp
BPCL 16673380
Heat Out fonnes KwWh H: Kikg
Pt 8120 6220836 27588 M7
P2 11797 037893 2768 8
PM4 0 0 2758 M3
Aux 20647 15818005 2758 M0
MP 4708 3679825 2815 M8 th
Total 458271 34786780 80.84747325
Fower Efficiency 0.319
Heat Efficiency " D.344
al 1024

Note: QI dala net of auxiliary power - Qf wiif be Increased when based on gross power otlpul,

An RWE company

LR SN
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PROFORMA INVOICE

Please remit to: Npower Cagen Limited, Accounts Receivable Dept,
Cogen Courl, Cranmore Boulevard, Shirley. Solihull 890 4LN
T ¢44{0)121/506 8D 00 F +44 (2}121/506 80 50

Ta:

Bridgewatar Paper Company |Ltd

tn Adminis{ration
FAC: K. Haywoed
Ernst & Young LLP

1 More London Place
London

SE1 2AF

Customer site reference;

Invoice no:
Tnvoice for period:
Tax point date:

BPCL

PROF001 Page 1 of 2
st January 2010 io 31st January 2010

18th March 2010

This is not a VAT Invoice
KWh Avg Price

Electricity Charga
Site Consumption kWh 18,374,980 2,73
Charged at Energy Charge <21,000kWh p/kWh
Site Consumption XWh 8] 6.19
Charged at Energy Charge >21,000kWh pfkWh
Site Consumplion Kwh
Charged al Aclual Cost of Import>28,000 kWh 0
Fixed REC Charges Capacity (45MVA)
O&M
Meatering
KVAR Charge
Chargeable kVArh 0 0.0012
Steam Charge
Steam Chaige £fta 47,43417 15.96
Condensate Chargs Tonne 0.00 0.00
Sub Total

Registered Office: Npower Cogen Limited, Windmill Hilt Business Park, Whitehilt Way, Swindon, Wiltshire SMS 6PB
Reglstered in England and Wales no. 2624987 VAT Registration no. 524921354

noower

cogen

£501,820.70

ED.00

£0.00

£14,665,63
£4,462,05
£83.50

£0.00

£757,049.43

ED.00

[ £1,278,061.31]

- ng%ﬁroup
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noouer

PROFORMA INVOICE

Please remit to: Npower Cagen Limited, Accounts Receivable Dept,
Cogen Court, Cranmore Boulevard, Shirley, Solihull B0 4LN
T +a4 (013217506 80 00 F +44{0)121/506 80 50

Tor
Bridgewater Paper Company Ltd
I Administration
FAQ: K, Haywood
Emst & Young LLP
1 More Lonton Place

London
SE1 2AF

Customer site referenceppe

Invm:ce no: PROF/OM Page 20f 2
IHVOIC? for period: . st January 2010 to 315t January 2010
Tax point date: 19th March 2010

This is not a VAT tnvoice
kWh Avg Price

Standing Charge

Fixed £/month

Business Rafes January

Englneering Support - 33Kv  January

Trading Services January

Renewables Obligation January

Climate Change Levy @ 80% Exemption

l VAT ANALYSIS ,
Cejegory Natf Rate VAT £ NET TOTAL
STD £2,650,026.30  17.5% £465,329,95
ouT £16.156.67 0% £0.00 VAT TOTAL
TOTAL AMQUNT NOW DUE

Payment Due Immediatley
Electricity & Steam Charges are Subject to Recongiliation

20 sevarthip PackiBing! & Yaung{BPCL INV 2030, 04 Jds]invaice

Registered Office: dpower Cogen Limited, Windmill Hil! Business Pack, Whitehill Way, Swindon, Wiltshire SNS 628
Reqgistered in England and Weles no. 2624587 VAT Registration no. 524921354

cogen

£1,378,617.00

£16,166.67

£350.00

£2,000.00

£0.00

20.00

£2,675,194.97]

£465,329.95|

£3,140,524.92]

pr(iroup
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Noower

cogen Npower Cogen Limited

Advice Note

For the period 1st January 2010 to 31st January 2010
For the supply \ BPCL
Advice note to correspond with inveice no. PROF/Q01

i) Fixed Rec Charges Based on 45MVA Capacity
iy Condensate Charge Based on Water and Treatmen! Costs
fit) Condensate For Meonth 21,768

v} Steam Consumption

PM 1 11,334.82 Tonnes

PM 2 10,100.62 Tonnes

PM 4 0.00 Tonnes

MP 5,297.94 Tonnes

AuUx 20,700.80 Tonnes
47,434.17

Climate Change l.evy

Electricity  Total Units Supptied kWh 18,374,980
Total Units imponted kWh 0
Climate Change Lavy 0470
Levy Recoverable @ 80% Exemptlon £0.00
50% Payable Under ESC £0.00

EU Emissions Trading Scheme

For the period Dec-09

CO2 Emissions, Tonnes 18,567.52

MPAN 1300051080872
1300051060981

An RWE company

=



noower

cogen
For the perod
therms KWh
Gas Use 3,687,177 104,543,811
Power Cut KWh
GT Net 27002040 M3
ST Met 5818420 M4
Aux 656120
Gross Generation 33477580
Exports 14448480 M1 ang M2
Imports 0 M1and M2
BPCL 18374880
Heat Out tfomnes kWh H: kKiikg
P 11335 8883732 2758
PM2 10101 7738184 2758
PM4 ] g 2758
Aux 20701 15858100 2758
MP 5298 4142697 2815
Total 47434 358423732
Power Efficiensy 0,320
Heat Efficiency 0.348
Ql 102.8

Npower Cogen Limited

Ql

1st January 2010 to 31st January 2010

M11/3.6

Exp
Imp

th
£3.75561124

Note: G data net of auxiiiary power - QI will be increased when based on gross power output.

An RWE company
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PROFORMA INVOICE

Plaase remil [6: Npower Cogen timited, Atcounis Receivable Dept,
Cogen Court, Cranmore Govlevard, Shidey, sofhull B0 4IN
T +44 (0)122/506 80 00 F +44 (0)121/506 80 50

To:

Bridgewaler Paper Company Lid

in Administration

FAQ: K, Haywood

Erpst & Young LLP

1 More London Place

Lendon

SE1 2AF
Customer site referencegpey
Invoice no: PROFI002 Page 10 2
Invoice for period:  00:00 15t Feb o 10:30 2nd Feb
Tax point date: 19th March 2010

This is not a VAT Invoice

kWh
Electricity Charge
Site Consumption kWh 567,740
Charged at Energy Charge <21 ,000kWh p/kWh
Site Consunaption kWh 0
Charged al Energy Cherge >21,000kWh p/kWh
Stte Consumption kwh
Charged at Actual Cost of impori>28,000 ¥Wh o}
Fixed REC Charges Capacity {45MVA)
O8M
Metering
KVAR Charge
Chargeable KVArh 0
Steam Charge
Steam Charge £Ae 706,81
Condensals Chaige Tonne 0.00
Sub Total

Avg Price
3,14

8,18

0.0012

21.88

0.00

Registeced Oflice: Npowar Cogen Limited. Windmill BB Business Park, Whitehid Way, Swindon, Wilishire SN5 5PD

Registered in England and Wales na. 2624987 VAT Reglsiration no. 524321354

noouer

cogen

£17,827.04

£0.00

£0.00

R14,645.63
£4,46205
£83.50

£0.00

£15,542.73

£0.00

l £32,5680,94

ng’zﬁroup



noower

cogen
PROFORMA INVOICE
Please remit to: Npower Cogen Limiled, Accounts Recelvablé Dept,
Cogen Court, Cranmore Bowlevard, Shirdey, Sclihuil BSO 4L
T +44 (D)121/506 80 00 ¥ +44 (0)121/506 80 50
Te:
Bridgewaler Paper Company Lid
n Administration
FAQ: K. Haywood
Ermst & Young LLP
i More Lendon Place
London
SE1 2AF
Customer site referencegpg
Invoice no: PROF/002 Page 2 of 2
Invoice for period: 15t February 2010 to 25th February 2010
Tax pO?ﬂt date; 16th March 2610
This is not a VAT invoice
kWh Avg Price £
Standing Charge
Fixed £/monih £1,585,428.00
Business Rates February £15,166.67
Engineering Support - 33KV Febuary £350.00
Trading Services Fabruary £2,000.00
Renewables Cbligation February £0.00
Cilmate Change Levy @ 80% Exemption £0.00
VAT ANALYSIS
Catenory Net£ Rate YATE NETTOTAL | £1,656,506.61]
§TD £1,640,33994  17.5% £287,059.48
ouT £16,166.67 0% £0.00 vATTOTAL | £287,059.48
TOTAL AMOUNT NOW DUE I £1,943,566.@]
Paymsnt Due Immediately
Electricity & Steam Charges are Subject to Reconcillation
3087 PagUPCL INV 1 - 02 Fgb.xisiiivoion
& ) . !
a Regittered Offica: N Cogen Limited, Windmill Bill Bust Park, Whitehilt Way, Swindon, Wilishise SNS 6P
§r R:gi:t:;d in EéZlan?;M:J Wa?::no'.“zseugwn VAT Regls:f::;g:sn:. 5249;13}5‘4 o Sincon TR RWE GI'OUP
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nDower

cogen Npower Cogen Limited

Advice Noteg

Far the period 00:00 1st Feb {0 10:30 2nd Feb
Far the supply BPCL
Advice note to correspond with invoice no, PROF002

i} Fixed Rec Charges Based on 45MVA Capacity
iy Condensate Charge Based on Water and Treatment Costs
fil) Condensate Far Month 736

iv) Steam Consumption

PM A1 12.77 Tonnes

PM2 557.07 Tonhnes

PM 4 C.00 Tonnes

MP 136.97 Tonnes

Aux 0.00 Tonnes
706.81

Climate Change Levy

Etectricify  Total Units Supplied kWh 567,740
Total Units Imported kWh 0
Climate Change Levy 0470
Levy Recoverable @ 80% Exemption £0.00
50% Payable Under ESC £0.00

EU Emissions Trading Scheme
For the period Dec-09

CQO2 Emissions, Tonnes 18,067.52

MPAN 1300081080972
1300051060981

An RWE company
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nDoUEr

cogen
g Npower Cogen Limlted
Ql
For the period 00:00 1st Feb to 10:30 2nd Feb
therms kKWh
Gas Use 144,618 4,238,333 M11/3.8
Power Out kWh
GT Net 1111500 M3
ST Net 224500 Md
Aux 30950
Gross Generation 1366450
Exports 767760 M1 and M2 Exp
Imports 0 MtendM2 Imp
BPCL 587740
Haat Out tonnes kWh H: kjlkg
= 13 9781 2758 w7
PM2 557 426776 2758 M8
P4 0 0 2758 Ma
Aux 0 0 2758 M0
ME 137 1067108 2615 M6 th
Total 707 543863 20.48721662
Power Efficlency 0.322
Heat Efficiency 0,126
o 75.7

Nofe: QI data net of auxiliary power - Qf will be increased when based on gross powsr oulput.

An RWE company
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PROFORMA INVOICE

Plgase remit to: Npower Cogen Limited, Accounts Receivable Dept.
Cogen Courl, Crapmore Boulevard, Shirley, Sclihult B3¢ 4LN
T «44{0}121/506 80 90 F +44 (01)21/506 80 50

w.  Bridgewaler Paper Company Lid
in Adminisiration
FAQ: K. Haywood
Ernst & Young LLP .
1 More London Place
London
SE1 2AF

Customer site reference: BPCL

Invoice no: PROF/003

Invoice for period: June 2005 - July 2008
Tax point date: 19ih March 2010

Bridgewater Steam Take Or Pay 05/06
ESC Cilause 9.7

This is not a VAT Invoice

NET TOTAL
VAT OUT 0%

TOTAL AMOUNT NOW DUE

Payment Due Immediately
Electricity & Steam Charges are Subject {o Reconciliation

Shgiling\Blling 201015ites\Spch\Recievers hip Pack\Ernst & YoungY[BPCL Steam ToP b May 2005 to Feb 2010.xs)inv 0506

Reglsiered Office: Npower Cogen Limited, Windmd? Bill Business Park, Whitehiil Way, Swindon, Wiltshire SNS 6PB
Registered in England and Wales no. 2626987 VAT Regisiralion no, 524921354

MOoOwer

cogen

£6,585.18

£6,585.18
£6,585.18

RWIZ"? Group
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PROFORMA INVOICE

Please remit lo: Npower Cogen Eimited, Accounts Receivable Dapl,
Cogen Court, Cranmose Bowlevard, Shirley, Solhuli 3¢ 41N
T +44 (0)121/506 8C 00 F +44 (0)121/506 80 5%

o  DBildgewater Paper Company Lid
In Adminisiration
FAQ: K. Haywood
Emst & Young LLP
1 More London Place

London

SET 2AF
Customer site reference: Egg‘l}mm
Invoice no:

. o June 2006 - July 2007
Invoice for period; 1Gth March 2010

Tax point date;

Bridgewater Steam Take Or Pay 06/07
ESC Clause 8.7

This is not a VAT Invoice

VAT
TOTAL AMOUNT NOW DUE

Payment Due Immediately

nEower

NET TOTAL

ouUT %

Electricity & Steam Charges are Subject to Reconclllation

SABiling\Biling 2010\Siles\BpehRecievership Pack\Ernst & Young{BPCL Sleam ToP to May 2005 to Feb 2040.xis]inv 06_07

Regisiered Office: Npower Cogen Limited, Windmll HRL 8usitress Park, Whitahill Way, Swindon, Wiltshire S5 6PB

Reqlstered 0 England and Wales ap. 2624987 VAT Reglstralion ro. 524921354

cogen

£2,601,100.11

£2.601,100.11
£0.00
[ £2,807,700.11]

ng%(]roup
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PROFORMA INVOICE ﬁpo%geﬁr_

Please remis Lo; Npower Cogen Limiled, Accounts Receivable Gept.
Cogen Couit, Cranmore Boulevard, Shirley, Solthull 896G 4il
T +d#{0)L21/506 80 00 F +44 (0)121/506 80 50

o  Bridgewater Paper Company Ltd
In Adminisfration
FAG: K. Haywood
Ernst & Young LLP
1 More London Place

t.ondon
SE1 2AF
Customer site reference: BPCL
Invoice ne: TRO?’{?S? July 2008
. P une - July
Invaice for period: 19th March 2010

Tax point date:

Bridgewater Stearn Take Or Pay 07/08 £2,783,859.69

ESC Clause 8.7

This is not a VAT Invoice

NET TOTAL £2,783,858.69
VAT ouT 0% £0.00
TOTAL AMOUNT NOW DUE £2,733,859,69

Payment Due Immediately
Electricity & Steam Charges are Subject to Recongiliation

S:\Billing\Biling 201M\Siles\BpchRscievership PackiErnst & Youngi{BPCL Sleam ToP lo May 2005 to Feb 2010.x1sjinv 07_08 %

Repistered Oifice; Npower Gogea Umfted, Windmill Hlll Business Park, Whitehill Way, Swindan, Wiltsbire SNS 6P3
Regisieied in Englond and Wales ne. 2624087 VAT Reghsiration ap, 524921354 RWE GI‘OU p
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PROFORMA INVOICE ﬁpDng}r‘

Please remit to: Npower Cogen Limfted, Actotnts Receivabls Dept,
Cogen Court, (ranmore Botdavard, Shitley, Salitwll 690 aLN
T +44 {01121 /505 30 00 F +44 (0}122/506 80 5¢

w:  Bridgewater Paper Company Lid
In Administration
FAQ: K. Haywood
EFmst & Young LLP
1 More London Place
London
SE1 ZAF

Customer site reference; BPCL
Invoice no: PROF/0086

Invoice for period: June 2008 - July 2009
Tax p]oim d;te: 19th Marcb 2010

Bridgewater Steam Take Or Pay 08/09 ‘ £3,371,284.21
ESC Clause 9.7

This is not a VAT involce

NET TOTAL £3,371,264.21
VAT OuT 0%
TOTAL AMOUNT NOW DUE "E3,371,288.21

FPayment Due Immediately
Electricity & Steam Charges are Subject {o Reconciliation

SABilling\Billing 2010\Sites\BpchRecievership Pack\Ernst & Young{BPCL Steam ToP lo May 2005 to Feb 2018.xisjinv 08_09 %

Registerad Office: Npower Cogen Limited, Wincmil) Hifl s Park, Wiliehitt Way, Swindon, Wiltshire SN5 6PB
Reyistered in England and Wales no. 2624987 VAT Registration no. 524921354 RWE ~ Group
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PROFQRMA INVOICE mpouéé’gr

Please remit to: Npower Cogen timited, Accounts Receivable Daps,
Cogen Couil, Cranmere Boulevard, Shirley, Sobhull B30 aLN
T +44{0)121/506 30 00 F 44 {0}L21/506 80 50

T:  Bridgewaler Paper Company Lid
In Administration
FAQ: K. Haywood
Ernst & Young LLP
1 Mors London Place

London

SE1 2AF
Customer site reference: BPCL
Invoice no: PROF/007

Jurie 2009 - July 2010

Invoice for period:
y 19th Marcb 2010

Tax point date:

Bridgewater Steam Take Or Pay 09/10 £1,223,550.82

ESC Clause 9.7

This is not a VAT Invoice

NET TOTAL £1,223,550.62
VAT oUT 0% £0,00
TOTAL AMOUNT NOW DUE [ E1,253,55082

Payment Due Immediately
Electricity & Steam Charges are Subject to Reconciiiation

S)\Gitting\Billing 201 MSkes\BpohRecievership Pack\Emst & Young8PCL Stear ToP o May 2005 to Fel 2010.x1s)iny 08_1C

Registered Office: Mpower Cogen timited, Windmill Hil Busingss Park, Whitehili Way, Swinden, Wiltshire SNS 6PB .
Registered in England and Weles no, 2624987 VAT Registration no, 524521354 RWE ™ Group
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To:

PROFORMA INVOICE

Please remit to: Npower Cogen Limited, Actounls Recejvable Deps,
Cogen Cowt, Cranmrore Boulevard, Shirley, Solihull 880 4L
T +44 (01217506 80 00 F +44 [0XL21/506 80 50

Bridgewater Paper Company Lid
In Administration

FAQO: K. Haywood

Ernst & Young LLP

1 More London Place

l.ondon

SE1 2AF
Customer site reference: 8PCL
Invoice no: PROF/008

Invoice for period;
Tax point date:

18th March 2010

Transfer Charge fo 8th Fehruary 2010
ESC Clause 9,11

This is not a VAT Invoice

VAT
TOTAL AMQUNT NOW DUE

Payment Due Immediately

S:\Billing\Biling 201 Sites\BpehRecievership Pack\(Transfer Charge.xis)iny 85_06
Ragisicred Qffice: Npower Cogen Limited, Windmill H) Business Park. WhitehiB Way, Swindon, Willshire SK5 6PB

Registered it England and Wales no, 2624987 VAT Registration no. 524921354

NET TOTAL

OuT 0%

MOOWRr

cogen

£48,633,937.00

[ £49,633,937.00!

£0.00

|

£49,673,037.00]

FQWE%G roup
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PROFORMA INVOICE mpower_

Plaase remit to) Mpower Cogen Limited, Accounts Receivable Dept,
Cegen Court, Cranmere Boulgvard, Shirley, Sofihull BRD 448
T +44(0)321/506 80 00 F +44 (0)L21/506 80 50

T Bridgewater Paper Company Ltd
in Administration
FAQ: K. Haywoeod
Ernst & Young LLP
1 More London Place
London
SE1 2AF

Cusfomer site reference; BPCL
Invoice no: PROF/009
Invoice for period:

Tax point date; 16th March 2010

PPl Indexation Reconcillation

A Total
1p kwh Charge 53,977
2.70p kwh Charge 0
Steam 0
Standing Charge 126,657 |

179,834 |

This is not a VAT invoice

NET TCTAL
VAT 5TD 17.5%

TOTAL AMOUNT NOW DUE

Fayment Due Immediatety

S\Biliing\Bifing 20 10\Sites\BpcliReclavership PackiEmst & Young\(FPI index Rebase Chiarge.xis)invoice

Registered Office: Npowei Cogen Limited, Windmut Hill Busi Park, Whit Way, Swingon, Wiltshire SNS 6P8
Registered in England and Wotes no. 2624887 VAT Reglsiration no. 524921354

cogen

£179,834.54

[ Fi75,834.33]

£31,471.01

[ £211,305.34|

%

RWE ™ Group



