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PREMIER TRANSMISSION LIMITED
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THISDEED OF AGREEMENT ismadethe 1 &~ day of Oeleber 2000

BETWEEN:

@

)

PREMIER TRANSMISSION LIMITED acompany registered in Northern
Irdland with registered number N.1.26421 having its regidered office at
Bdlylumford Power Station, Idandmagee, Lane, Co. Antrim BT40 3RS
(“Premier Transmission”); and

PHOENIX NATURAL GAS LIMITED a company incorporated in
Northern Irdand with registered number N.I. 26420 having its registered
office a 19 Clarendon Road, Clarendon Dock, Belfast BT1 3BG (“Phoenix”)

WHEREAS

(A)

(B)

(©)

(D)

Premier Transmisson owns and operates a gas pipeine sysem connecting
Twynholm in Scotland (from where Premier Trangmisson has rights to
capacity in a pipdine owned by Bord Gas connecting the nationd gas
transmisson sysem a Moffat) to, inter dia, Balylumford in Northern Irdand
(the “Premier Transmisson System”). Premier Transmission is required by
its Licence to Convey Gas to provide transportation services in relaion to the
Premier Transmisson System upon the terms of a transportation code (the
“Trangportation Code’).

Phoenix owns and operates a gas transmission pipeline connecting the Premier
Trangmisson Sysem a Badlylumford to a didribution sysem in Befast (the
“Belfast Transmission Pipeine”).

There is no meter a the point a which the Premier Transmisson System
connects to the Befast Transmisson Pipdine (the “Connection Point™).
Phoenix owns and operates meters downstream of the Connection Point at the
exit points to the Bdfat Trangmisson PFipdine a Larne, Torytown and
Knocknagoney (collectively the “Phoenix Meters” and separately a “Phoenix
Meter”). Phoenix owns (or leases) and operates certain related equipment (as
is more particularly described in the Schedule to this agreement) the purpose
of which is to read the Phoenix Meters remotdy (the “Metering Reading
Equipment”).

There is no exit point from the Bdfast Trangmisson Pipeine between the
Connection Point and the Phoenix Meters.  Premier Transmisson wishes to
use the Metering Reading Equipment for the purposes of reading the Phoenix
Meters to determine the quantity of gas which has been offtaken from the
Premier Transmisson System a the Connection Point for the purposes of the
Transportation Code.
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(E)  Phoenix agrees tha Premier Transmisson may use the Metering Reading
Equipment for the purposes of reading the Phoenix Meters upon the terms set

out below.
IT ISAGREED
1 Definitions and I nter pretation

1.1  Inthis Agreement words and expressions shal have the following meanings.

“Belfast
Transmission
Pipding’

“Connection Point”

“ Exit Point Registration”

gas

"GasYear"

“Metering Reading
Equipment”

1] partyll

" Permitted Range”
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has the meaning set out in recitd B;
has the meaning set out in recitd C;

has the meaning given to it in the Transportation
Code;

means awy hydrocatbons or mixture of
hydrocarbons and al associated gases conssting
pimarily of methane which a 15°C and at
amaospheric pressure is (or are) predominantly in a
gaseous date;

shdl mean the period of time beginning a 06:00
hours from 1 October in any cdendar year to
06:00 hours on 1 October in the next succeeding
caendar year;

has the meaning set out in recitd C;

means ether Premier Transmisson or a Shipper
and “parties’ means Premier Trangmisson and a

Shipper or Shippers,

means anty uncertainty in the Phoenix Meters
which in dl deady-dtate flow conditions does not
exceed 1.1 per cent over the range of 20-100 per
cent of the maximum flow rae for which the
metering equipment is desgned caculated usng
the method gpecified in 1SO 5167/5168 for the
determination of uncertainties of the measurement
of those volume flow rates which are used to
compute flow rates,



“Phoenix Meters’
and a“ Phoenix
Meter”

“Premier Transmission
ng]ll

" Reasonable and
Prudent Operator”

" Shipper"

" Trangportation Code"

“validate”

have the meaning set out in recita C;

have the meaning set out in recitd A,

means a peason acting in good faith with the
intention of peforming its contractua obligations
under this agreement and who in 0 doing and in
the generd conduct of its undertaking, exercises
that degree of <Kill, diligence, prudence and
foresght which would reasonably and ordinarily
be exercised by a skilled and experienced operator
complying with gpplicable lav and engaged in the
same type of undertaking and under the same or
gmilar circumstances and conditions;

means a person other than Premier Transmisson
who, for the time being, has acceded to and is
bound by the Transportation Code;

has the meaning set out in recital A

means to determine by checking tolerances the
vdidity of the reading of ameter.

1.2  Unlessthe context otherwise requires, any referencein this Agreement

tor

121 "business day" shdl be construed as a reference to a day (other
than a Saturday or Sunday) on which banks are aenerdly open for

busnessin London, England;  cunet 3o st Navihavn Teidans

122 a person shal be condrued as a reference to any person, firm,

company, corporation, government or agency of a state or any

asociation or partnership (whether or not having separate legd
persondity) or two or more of the foregoing;

1.2.3 the sngular shal include the plural and vice versa; and

1.24 clausess and schedules are to clauses and schedules of this

agreement.

1.3  Where a word or expresson is defined in this agreement, cognate words and
expressons shdl be construed accordingly.
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14

31

3.2

41

4.2

4.3

4.4

Headings in this Agreement are for ease of reference only and shdl not affect
its congtruction.

Effective date

This agreement shdl come into force upon the date of its execution by the
parties.

Reading the Phoenix Meters

Phoenix shdl provide Premier Transmisson with access to and make available
to Premier Transmission the Meter Reading Equipment and the metering
sgnasgiven by such equipment for the purposes of enabling Premier
Transmission to read the Phoenix Meters.

Phoenix shall provide such access and availability at dl timesfor the duration
of this agreement.

Validation of the Phoenix M eters

Phoenix dhdl, subject to clause 4.2, validate the Phoenix Meters once each
Gas Year a its own cost and expense or a such more frequent intervas as
Phoenix shdl determine.

Phoenix shal, as soon as reasonably practicable after, and in any event within
20 busness days of, being requested by Premier Transmisson, from time to
time, to do so, vdidate any of the Phoenix Meters.

The cogts and expenses incurred in connection with any vaidation in
accordance with clause 4.2 (but, for the avoidance of doubt, not clause 4.1),
dhdl, if it is found that the accuracy of the Phoenix Meter which was
vaidated:

4.3.1 isbeyond the Permitted Range, be borne by Phoenix; and

4.3.2 is within the Permitted Range, be borne by Premier Trangmisson to
the extent that such costs and expenses were reasonably and properly
incurred.

If a vdidation in accordance with this dause 4 determines that any Phoenix
Meter is regisering beyond the Permitted Range Phoenix shdl cdibrate or
replace the Phoenix Meter (as Phoenix shall, acting as a Reasonable and
Prudent Operator, determine is appropriate) so that it registers within the
Permitted Range and centrdly and accurately where this is technicaly possble
with the existing equipment at its own cost and expense.
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4.5

5.1

5.2

6.1

6.2

6.3

Phoenix shdl provide Premier Trangmisson with a report of the vadidation
within 5 bugness days of its completion setting out the methodology and
reults of the vdidation. Either paty may provide any of its shippers with a
copy of the report of the vdidation Such vdidation shdl be binding on
Phoenix and Premier Transmisson for the purposes of dause 4.3 unless
Phoenix or Premier Transmisson disputes the accuracy of the vdidaion
within 15 business days after its completion. If such dispute is not resolved
within a further 15 busness days Phoenix or Premier Trangmisson may refer
the matter to an expert in accordance with clause 153 for the expet's
determination of such matter.

Access to the Phoenix Metersand Meter Reading Equipment

Phoenix shdl provide Premier Transmisson and any Shipper which  has an
Exit Point Regidration in respect of the Befast Exit Point with access to any
of the Phoenix Meters and Meter Reading Equipment, from time to time, a
ay reasonable time, on Premier Transmisson giving reasonadble notice to
Phoenix. Such access shdl be for the purposes of witnessing any validation,
maintenance of or the opening of any seds on the Phoenix Meters or the
Meter Reading Equipment or otherwise.

Phoenix shdl provide Premier Transmisson with, a much notice as is
reasonably practicable, and in any event not less than 5 business days notice,
of any vdidaion or mantenance of any of the Phoenix Meters or the Meter
Reading Equipment which it intends to carry out so that Premier Transmisson
can determine whether it wishes witness such validation or maintenance.

Operation and maintenance of the Phoenix Meters and Meter Reading
Equipment

Phoenix shdl, a dl times, operate and maintain the Phoenix Meters and the
Meter Reading Equipment to the standard of a Reasonable and Prudent
Operator.

Without prejudice to the generdity of clause 6.1, Phoenix shall:

6.2.1 not prevent the operation of, nor disconnect, any of the Phoenix Meters
or the Meter Reading Equipment other than to the extent required for
the purposes of maintenance in accordance with clause 6.1; and

6.2.2 ensure that al of its obligations under any lease to which it is a
paty in respect of any leased Metering Reading Equipment are
met and complied with and that on the expiry of any such lease
that suitable aternative equipment is SO made available.

Phoenix shdl, subject to clause 4.32, cary out such operations and
maintenance at its own cost and expense. Phoenix shdl bear the cost and
expense of the replacement of the Phoenix Meters and the Meter Reading
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6.4

6.5

71

1.2

8.1

Equipment from timeto time.

Any replacement of any of the Phoenix Meters and the Meter Reading
Equipment shdl be built to meet ISO5167.

If Premier Transmisson believes that any gas has been lost between the
Connection Point and the Phoenix Meters, other than in connection with the
Phoenix Meters, the parties will use their reasonable endeavours to agree the
amount of such logt gas incuding the period of loss. There shdl be alocated
to Phoenix, for the purposes of the Transportation Code, an additional amount
of gas equd to such lost gas. In the absence of agreement between the parties
as to the amount of such lost gas Phoenix or Premier Transmisson may refer
the matter to an expert in accordance with clause 15.3 for the expert's
determination of such amount.

Other exit pointsto the Belfast Transmission Pipeline
Phoenix shall:

7.1.1 not, until the expiration of the notice period referred to in clause 7.2,
build any exit point or otherwise offtake gas between the Connection
Point and the Phoenix Meters; unless,

7.1.2 where it wishes to do so, arrange to ingdl a meter a the new point of
offteke. The new meter shdl be designed, built and operated to the
same dandards lad down in this agreement and Phoenix shal afford
Premier Tranamisson the same rights it has over the meters defined in
this agreement to the new meter and make such amendments as are
needed to this agreement to reflect this and subject to this clause 7
Premier Transmisson shdl agree to the new connection and the
amendments required to this agreement..

If Phoenix and Premier Transmisson shdl fal to reach such agreement within
30 business days of them firsd endeavouring to do so Phoenix may terminae
this agreement upon giving Premier Transmisson not less than 12 months
written notice.

Additional metering information

Phoenix dhdl, if requested by Premier Transmisson, provide Premier
Trangmisson with the following data from any of the Phoenix Mees in
repect of any ges offtaken from the Bedfast Transmisson PFipeine a the
relevant meter, as soon asit is reasonably available:

8.1.1 theingantaneous flow rate

8.1.2 thecumulativevolume
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8.2

9.1

9.2

9.3

94

8.1.3

8.14

8.1.5

the ingantaneous energy rate;
the cumulative energy; and

the cdorific vaue.

Premier Transmisson will reamburse Phoenix for the reasonable codts of
providing such information.

Termination

This agreement shdll, subject to this clause 9, terminate on the earlier of:

911

9.1.2

Either

Premier Transmisson having given Phoenix not less than 12 months
written notice; or

Phoenix having given Premier Trangmisson not less than 12 months
written notice in accordance with clause 7.2;

paty shdl have the right to terminae this agreement forthwith by

notice in writing to the other party if the other paty commits a materid breach
of this agreement and fails to remedy the breach within 30 days of receipt of
written notification of such breach.

Either paty shdl have the right to terminate this agreement forthwith by
natice in writing to the other party if the other party:

931

9.3.2

933

934

9.35

ceases (or threatens to cease) to carry on business;
makes any compaosition with its creditors;

the other party has a receiver appointed over the whole or any part of
its assets or undertaking;

an order is made or a notice is issued convening a meeting of
shareholders to consider the passing of a resolution for, or a resolution
ghdl be passed for, its winding up (other than voluntarily for the
purpose of amagameation or reconstruction); or

shdl take, or suffer, any smilar action in consequence of debt.

If this agreement is terminated by ether party under this clause 9 then it shdl
be without prejudice to the rights of either party in respect of any other breach
of this agreement.
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10.

11.

12.

13.

14.

Notices

Any natice or other communication given or made by a party under this
agreement shdl be:

10.1 in writing and may be ddivered by hand to the addressee, sent by first
class prepaid letter to the address of the addressee, or sent by fax to the
addresee’s fax trangmisson number specified in writing by the
addressee (or to such other address or number as may be notified by a
party to the other from time to time in writing for this purpose); and

10.2 deemed to have been given or made and ddivered, if by ddivery by
hand, when left at the reevant address, if by letter, on the second day
after poding, and if by fax transmisson between the hours of 09:00
and 17.00, a the time of recept by the sender of confirmation of
transmission and otherwise at 09:00 on the next day after transmisson.

Entire Agreement

11.1 This agreement contains the entire agreement between the parties and
supersedes dl previous agreements or understandings with respect to
its subject matter.

11.2 Phoenix acknowledges that any rights which it may have in redion to
the use to which Premier Transmisson puts the information which
Premier Transmisson obtans from the Metering Reading Equipment
shdl be governed exclusively by the Transportation Code.

Third party rights

A person who is not a paty to this agreement shdl have no right under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this
Agreement notwithstanding that any such term may purport to confer or may
be congtrued as conferring a benefit on such third party. The provisons of this
section 12 shdl not affect any right or remedy of such third party which exists
or isavailable gpart from the Act.

Disclosur e of agreement
Phoenix acknowledges that Premier Transmisson may disclose this agreement

to its Shippers, any prospective Shippers and any regulaory authority
including the Director Generd of Gas for Northern Ireland.

Amendment of agreement
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The parties agree to amend this agreement, from time to time, in such terms as
IS necessary in order that it remains condgtent and compatible with the terms
of the Trangportation Code or as the Director General of Gas for Northern
Ireland may direct.

15.  Governing law and dispute resolution

15.1 This agreement will be governed by and construed in accordance with the laws
of England and Wales.

15.2 The parties agree that, subject to clause 15.3, the English Courts shdl have
excdusve jurigiction to sdtle any disputes which may aise out of or in
connection with this agreement.

15.3 The provisons of this dause 153 shdl goply to any dispute arisng under
clause4.5 or 6.5.

1531 A paty seeking the referrd of such matter to an expert shdl give
notice to the other party that it wishes an expert to be agppointed
Setting out details of the matter which it proposes shdl be resolved by
the expert and the proposed terms of reference.

15.3.2 If within 21 business days from the service of such notice the parties
have falled to agree upon the identity of the expert and/or the terms of
reference then the matter may be referred by ether party to the President
of the Inditute of Gas Engineers who shdl be requested to select the
expert and, if willing to do so, sttle the terms of reference of such expert
within 30 business days.

15.3.3 Upon an expert being so agreed or selected and/or his terms of reference
being 0 sdtled ether paty shdl forthwith notify such expert of his
selection and of the proposed terms of his gppointment and shal request
him, within 14 business days, to confirm to the parties whether or not he
iswilling and able to accept the gppointment on the terms proposed.

15.3.4 If the expert shdl be ether unwilling or unable to accept the appointment
or shdl not have confirmed his willingness and ability to accept such
gppointment within such period then (unless the parties are able to agree
on the gppointment of another expert) the matter may be referred by
ether party to the President of the Indtitute of Gas Engineers who shdl be
requested to make a further selection and the process shdl be repeated
until an expert is found who accepts the appointment in accordance with
the proposed terms.

15.3.5 The expet shal be deemed not to be an arbitrator but shall render his
determination as an expert and the provisons of the Arbitration Act 1996
(s amended from time to time) and the law relating to arbitration shall
not apply to such expert or his determination or the procedure by which
he reaches his determination.
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15.3.6 The determination of the expet shdl be find and binding upon the
parties save in the event of fraud or manifest error.

15.3.7 Each party shal bear its own cods arigng in connection with an expert's
determination. The expert shal determine which of the parties shal bear
his or her cogts or the proportions thereof.
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THE SCHEDULE

METERING READING EQUIPMENT

Metering Reading Equipment at Larne

Transmitter and fibre optic link (to a programmable logic contraller at Balylumford
which connects with a SCADA system at Hinckley both of which are owned by
Premier Trangmission).

Metering Reading Equipment at Torytown

Transmitter and programmable logic controller. Phoenix lease ahigh integrity line
and own back up links connecting the programmable logic controller at Torytown
with Premier Tranamisson’'s SCADA system a Hinckley.

Metering Reading Equipment at Knocknagoney

Transmitter and programmable logic controller. Phoenix lease a high integrity line

and own back up links connecting the programmable logic controller at
Knocknagoney with Premier Transmisson's SCADA system & Hinckley.
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IN WITNESS WHEREOF this agreement has been duly executed as a deed on
behdf of the parties on the day and year first above written.

SIGNED AS A DEED for and on behdf of
PREMIER TRANSMISSION LIMITED

Name: _}?gg‘ggq, EZer

A Director:

9
By: (-"“xh ,f/:é i k““———r--
Name: {l 7 i FY )
A-Director: The Secretary

SIGNED AS A DEED for and on behaf of
PHOENIX NATURAL GASLIMITED

Name:
ME PV B =oen

A Director

. e ¢
By T S e (’; S \"'“-————-—_.

Name: /s A s
ek " )

A-Director: The Secretary
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