Dated

20

V STORE CONTRACT

Storage Year 2010/11

Centrica Storage Limited
42-54 London Road
Staines
Middlesex
TW18 4HF

Version 1 — 1% November 2009



TABLE OF CONTENTS

CLAUSE

NUMBER

1. Interpretation

2. Scope of Agreement and Storage Charges
3. Gas-in-V STORE

4. Registered, Available and Effective Capacity
5. Capacity Charges

6. Gas in V STORE at Entitlement End Date
7. Notifications

8. Allocation and NBP Transfers

0. Injection

10. Withdrawals

11. Invoicing and Payment

12. Liabilities

13. Customer Discontinuance

14. Termination

15. Gas-in-V STORE on Termination

16. Registered Capacity Assignment

17. Registered Capacity Assignment Procedure and Effect
18.  Assignment by CSL

19. Confidentiality

20. Credit Terms

21. Notices and Communications

22. Waiver

23. Language

PAGE

10

11

13

13

14

18

19

20

24

25

25

27

27

29

30

32

32



24.

25.

26.

217.

Severance
Entire Agreement
Jurisdiction

Governing Law

32

32

33

33



SCHEDULE

A.

B.

C.

Definitions
Pro-forma Registered Capacity Certificate

Communications

34

40

41



THIS AGREEMENT is made the day of 20
BETWEEN:
1) Centrica Storage Limited (“CSL”) a company registered in England with number

3294124 whose principal place of business is 42-54 London Road, Staines, Middlesex, TW18
4HF; and

WHEREAS:
The Customer wishes to engage CSL to provide virtual storage services (known in
this Agreement as 'V STORE') and CSL wishes to provide such services to the
Customer in accordance with the terms and conditions set out in this Agreement.

IT ISHEREBY AGREED as follows:

1. Interpretation

1.1 In this Agreement the terms listed in Schedule A shall have the meanings set out
therein.

1.2 In this Agreement:

(@) unless the context otherwise requires reference to a particular Clause or
Schedule shall be reference to that Clause or Schedule in this Agreement;

(b) a table of contents and headings are inserted for convenience only and shall be
ignored in construing this Agreement;

(© unless the context otherwise requires, any reference to any law shall be
construed, at the particular time, as including a reference to any modification,
extension or re-enactment thereof then in force and to all instruments, orders
or regulations then in force and made under or deriving validity from such
law;

(d) a reference to a calendar day (such as 1 May) or to a day of a week (such as
Sunday) is to the Day which begins at 06:00 hours on that day;

(e) a reference to a calendar month is to the period from 06:00 hours on the first
day of a month until 06:00 hours on the first day of the following month;

()] a reference to a time of day is to official time in the United Kingdom;
(9) words in the singular may be interpreted as including the plural; and

() a derivative term of any defined term or interpreted term shall be construed in
accordance with the relevant definition or interpretation.
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1.3

2.1

2.2

2.3

2.4

3.1

Terms applied in relation to the Customer in this Agreement shall have the equivalent
meanings when applied in this Agreement in relation to another V STORE Customer.

Scope of Agreement and Storage Charges

During the Contract Period the Customer may use V STORE by injecting Gas to V
STORE, by CSL holding Gas-in-V STORE and by withdrawing Gas from V STORE
in accordance with the provisions of this Agreement.

For the purposes of this Agreement, the terms “injecting” and “withdrawing” are used
for convenience and references to “injecting” and “withdrawing” Gas shall be
construed as follows:

(@) "injecting" shall refer to the transfer of Gas into V STORE by CSL on behalf
of the Customer, and "withdrawing" shall refer to the transfer of Gas out of V
STORE by CSL on behalf of the Customer, both in accordance with the
provisions of this Agreement (and “inject” and “withdraw” shall be construed
accordingly); and

(b) the transfer of Gas by CSL on behalf of a Customer refers to the transfer of
Gas by CSL pursuant to a Notification made or deemed to be made by such
Customer,

and references to quantities of Gas “injected” and “withdrawn” shall be construed as
meaning quantities of Gas transferred into and out of V STORE by CSL on behalf of
the Customer pursuant to the terms of this Agreement.

For the purposes of this Agreement “Storage Charges” are charges payable by the
Customer in respect of Capacity in or use of V STORE.

Storage Charges comprise Capacity Charges, Injection Charges and Withdrawal
Charges.

Gas-in-V STORE
The Customer's “Gas-in-V STORE” at the end of any Day during the Contract
Period in respect of V STORE is:

(@ the sum of:

(1) the Customer's Opening Storage Balance in accordance with
Clause 3.3;

(2) the quantities of Gas injected by the Customer on Days in the
Contract Period up to and including such Day; and

(3) the quantities of Gas (if any) purchased by the Customer from CSL
pursuant to one or more agreements between the Customer and CSL
which expressly designate such quantities as Gas-in-V Store; less
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

4.1

4.2

4.3

(b) the quantities of Gas withdrawn by the Customer on Days in the Contract
Period up to and including such Day; and

for the avoidance of doubt the Customer's Gas-in-V STORE at the beginning of any
Day shall be the Customer's Gas-in-V STORE at the end of the preceding Day as
calculated in accordance with this Clause 3.1.

Where the Customer has Gas-in-V STORE the Customer is entitled (subject to and in
accordance with this Agreement) to have a quantity of Gas, equal to the amount of its
Gas-in-V STORE, delivered to the NBP by way of withdrawing Gas, and (without
prejudice to Clause 15) has no other entitlement in respect of Gas-in-V STORE.

The Customer's “Opening Storage Balance” in respect of V STORE shall be the
amount of the Customer's gas-in-storage (if any) at 1 April 2010 or, if later, the date
of this Agreement plus the quantities injected (if any) and less the quantities
withdrawn on such Day.

Title and risk to Gas injected by the Customer to, or withdrawn by the Customer
from, V STORE shall be treated as passing from the Customer to CSL or (as the case
may be) from CSL to the Customer at the NBP.

CSL shall have title to and risk in all Gas deemed to be contained in V STORE.

CSL warrants to the Customer that CSL will have title to Gas to be withdrawn from V
STORE and transferred to Customer at the NBP and that all such Gas shall be free
from lien, charge, encumbrance, or adverse claim (as to title or otherwise) including
any claim for any tax, royalty or other charge arising on or before such withdrawal of
gas from V STORE.

The Customer warrants to CSL that the Customer will have title to Gas to be
transferred to CSL into V STORE at the NBP and that all such Gas shall be free from
lien, charge, encumbrance, or adverse claim (as to title or otherwise) including any
claim for any tax, royalty or other charge arising on or before such transfer of gas into
V STORE.

CSL shall indemnify the Customer and hold it harmless against any loss, liability,
damage, claim, action, proceeding, cost and expense suffered or incurred by or made
or brought against the Customer in consequence of a breach of the warranty in Clause
3.6.

The Customer shall indemnify CSL and hold it harmless against any loss, liability,
damage, claim, action, proceeding, cost and expense suffered or incurred by or made
or brought against CSL in consequence of a breach of the warranty in Clause 3.7.
Registered, Available and Effective Capacity

The Customer may hold capacity (“Capacity”) in V STORE.

Capacity comprises Deliverability, Space and Injectability.

For the purposes of this Agreement:
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@ “Deliverability” is capacity (expressed as a rate of withdrawal in kWh/Day)
which entitles the Customer to withdraw Gas from V STORE at that rate of
withdrawal;

(b) “Space” is capacity (expressed in kWh) which entitles the Customer to have
Gas-in-V STORE;

() “Injectability” is capacity (expressed as a rate of injection in kWh/Day)
which entitles the Customer to inject Gas into V STORE at that rate of
injection.

4.4  For the purposes of this Agreement:

@ the Customer's “Registered” Deliverability, Space or Injectability in relation
to V STORE is the Deliverability, Space or Injectability held by the Customer
pursuant to an Auction or a Bilateral Sale or held by the Customer following a
Capacity Assignment in accordance with Clause 16;

(b) in respect of any Gas Flow Day, the Customer's “Available” Deliverability,
Space and Injectability in relation to the V STORE is the Deliverability, Space
and Injectability which the Customer holds (pursuant to paragraph (a)) on such
Gas Flow Day (or at any particular time within such Gas Flow Day) in V
STORE;

() the Customer's “Effective”:

0] Deliverability in respect of any Day (or at any particular time within
the Day) is its Available Deliverability; and

(i) Injectability in respect of any Day (or at any particular time within the
Day) is its Available Injectability.

45  CSL shall provide to the Customer:

@ as soon as reasonably practicable following the allocation of Capacity to the
Customer in V STORE pursuant to an Auction or following a Bilateral Sale a
Registered Capacity Certificate for each Capacity allocated to the Customer in
V STORE by CSL (showing the details in accordance with Clause 4.6 in
respect of the Capacity so allocated);

(b) following a Capacity Assignment by not later than the Assignment Date, a
Registered Capacity Certificate in respect of the Capacity subject to the
Capacity Assignment in VV STORE, and such Registered Capacity Certificate:

0] shall show the details in accordance with Clause 4.6 taking into
account the Capacity Assignment;

(i) shall, where the Customer had previously been provided with a
Registered Capacity Certificate in respect of the Capacity, be in
substitution for and replace the certificate previously provided by
CSL.
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4.6

5.1

5.2

5.3

5.4

9.5

A Registered Capacity Certificate shall identify:
@ the Customer's name;
(b) a unique certificate number;

(© the type of Capacity, the amount of Capacity (expressed in respect of
Deliverability and Injectability in kWh/Day and in respect of Space in kWh)
and the Applicable Annual Rate;

(d) the date from which the Customer is first registered as holding the Capacity
(the “Entitlement Start Date”) and the date following which the Customer
ceases to be registered as holding the Capacity (the “Entitlement End Date”)
being those dates determined by reference, as appropriate, to an Auction,
Bilateral Sale or Capacity Assignment.

Capacity Charges

The Customer shall pay Capacity Charges in respect of its Registered Capacity in V
STORE

For the purposes of this Agreement:

@ “Capacity Charge” means a Deliverability Charge, a Space Charge or an
Injectability Charge;

(b) “Deliverability Charge” is a charge (expressed in pence per kWh/Day per
annum) in respect of, and determined by reference to the amount of, the
Customer's Registered Deliverability;

() “Space Charge” is a charge (expressed in pence per kWh per annum) in
respect of, and determined by reference to the amount of, the Customer's
Registered Space;

(d) “Injectability Charge” is a charge (expressed in pence per kWh/Day per
annum) in respect of, and determined by reference to the amount of, the
Customer's Registered Injectability.

The Capacity Charges payable by the Customer in respect of each Day (in the period
from the Entitlement Start Date to the Entitlement End Date (inclusive)) and in
respect of V STORE will be determined as the amount of the Customer's Registered
Capacity shown on each Registered Capacity Certificate in respect of V STORE
multiplied by the Applicable Daily Rate.

The annual rate of Capacity Charges payable by the Customer in respect of Registered
Capacity shown on a Registered Capacity Certificate shall be specified in that
Registered Capacity Certificate (the “Applicable Annual Rate”) and the “Applicable
Daily Rate” is the Applicable Annual Rate divided by 365.

Capacity Charges will be invoiced and are payable monthly in accordance with
Clause 11.
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6.1

6.2

6.3

6.4

7.1

7.2

Gas in V STORE at Entitlement End Date

Where the Customer holds Gas-in-V STORE after the Entitlement End Date the
provisions of Clause 6.2 will apply and CSL will give the Customer not less than 5
Days notice thereof and shall specify in such notice the Day on which the provisions
of Clause 6.2 shall take effect.

Where this Clause 6.2 applies, the Customer shall be deemed to have made a
Withdrawal Notification (and accordingly shall withdraw Gas), for each of the 5
consecutive Days (Days 1 to 5) following the Day specified by CSL pursuant to
Clause 6.1, for a Notified Quantity determined as 1/n times the amount of the
Customer's Excess Gas-in-V STORE, and the applicable Withdrawal Charges shall be
calculated in accordance with Clause 10.3.

For the purposes of Clause 6.2:

@ 'n"is 5 for Day 1, 4 for Day 2, 3 for Day 3, 2 for Day 4 and 1 for Day 5;

(b) the Customer's “Excess Gas-in-V STORE” on any of Days 1 to 5 is the
amount by which the Customer's Gas-in-V STORE exceeds its Available
Space on that Day.

CSL may, at its discretion, offer to the Customer the option for the Customer to
transfer its Excess Gas-in-V STORE into another storage service provided by CSL
(whether or not such storage service is provided by CSL as at the date of this
Agreement). The terms of such transfer shall be governed by written agreement
between CSL and the Customer, provided that CSL shall offer equivalent terms to all
V STORE Customers to which CSL offers the option to transfer Excess Gas-in-V
STORE.

Notifications

Where the Customer wishes to have quantities of Gas injected into or withdrawn from
V STORE it shall be required to make notifications in accordance with this Clause 7.

Each Notification submitted by the Customer must specify:

(@) the Gas Flow Day;

(b) the Customer's identity;

(© whether it is an Injection Notification or a Withdrawal Notification; and

(d) in the case of:

0] an Injection Notification, the quantity of Gas to be injected into V
STORE; or

(i) a Withdrawal Notification, the quantity of Gas to be withdrawn from
V STORE.
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

8.1

The Customer will not be entitled to make a Withdrawal Notification in respect of a
Day where the quantity notified for withdrawal from V STORE exceeds the sum of
the Customer's Gas-in-V STORE at the beginning of such Day.

Without prejudice to any other provision of this Agreement, the Customer may submit
Notifications not earlier than forty-five (45) Days before the Gas Flow Day and not
later than the Notification Time (provided that where the Customer has not submitted
a Notification for a Gas Flow Day by the Notification Time the Customer will be
deemed to have submitted a Notification for such Day in respect of which the Notified
Quantity is zero).

CSL may reject (but shall not be required to reject) a Notification:

@ where it does not comply with the requirements of Clause 7.2;
(b) which is not in accordance with Clause 7.3;

(©) where submitted other than in accordance with Clause 7.4;

(d) in accordance with Clause 20

and where CSL rejects a Notification it shall promptly inform the Customer (and
provide the reasons therefor).

A Notification submitted to CSL which has not been rejected within 60 minutes after
the Notification Time shall be deemed to be approved.

The Customer may revise, replace or remove a Notification at any time up to the
Notification Time by clearly communicating to CSL in writing the previous
Notification to be revised, replaced or removed and, in the case of revision or
replacement, by submitting such revised or replaced Notification in accordance with
Clauses 7.2, 7.3 and 7.4. The prevailing Notification in place at the Notification Time
shall be the Customer's only Notification and any previous Notification shall be
deemed removed and shall not be capable of being accepted or rejected by CSL. For
the avoidance of doubt, the Customer cannot revise, replace or remove any
Notification after the Notification Time and CSL shall disregard any attempt to do so.

In respect of a Withdrawal Notification, the “Effective Withdrawal Rate” for a Day
or any hour within that Day is the rate (in kWh/hour) determined as the Customer's
Effective Deliverability divided by 24.

In respect of an Injection Notification, the “Effective Injection Rate” for a Day or
any hour within that Day is the rate (in kWh/hour) determined as the Customer's
Effective Injectability divided by 24.

Allocation and NBP Transfers

The quantity of Gas accounted for as injected or withdrawn on a Day to or from V
STORE by the Customer will be the Notified Quantity under its Notification
prevailing at the Notification Time for that Day and the Parties shall effect an NBP
Transfer for the Notified Quantity in accordance with the provisions of this Clause 8.
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8.2

8.3

8.4

8.5

8.6

8.7

For each Day in respect of which there is a positive Notified Quantity under the
Notification prevailing at the Notification Time for that Day the Parties shall each
make an Accurate Trade Nomination being (i) in the case of an Injection Notification,
a Disposing Trade Nomination by the Customer for such Notified Quantity and an
Acquiring Trade Nomination by CSL for such Notified Quantity and (ii) in the case of
a Withdrawal Notification, a Disposing Trade Nomination by CSL for such Notified
Quantity and an Acquiring Trade Nomination by the Customer for such Notified
Quantity. The Parties shall use reasonable endeavours to make Accurate Trade
Nominations by no later than 1200 hours on the relevant Day. All Trade Nominations
shall be made for nil consideration.

If for any Day for which an NBP Transfer is required to be made, UK Link is affected
by a Code Contingency and which affects a Party, such Party shall submit its Trade
Nomination by the means and in the manner provided for in the Contingency
Procedures.

Where, in respect of a Day and a Notified Quantity, the Trade Nominations submitted
by the Parties are considered not to be effective and are rejected by NGG in
accordance with Section C.5 of the UNC:

@ a breach by the Customer shall be deemed to have occurred if the last
Accurate Trade Nomination notified to NGG in respect of the Notified
Quantity was made by CSL; and

(b) a breach by CSL shall be deemed to have occurred if the last Accurate Trade
Nomination notified to NGG in respect of the Notified Quantity was made by
the Customer.

Where NGG has accepted an Accurate Trade Nomination, neither Party shall, unless
otherwise agreed by the Parties, amend or withdraw such Accurate Trade Nomination.

Save and except in the case of NBP Force Majeure, if for any Day CSL is in breach of
Clauses 8.2, 8.3, 8.4 or 8.5, CSL shall pay to the Customer the sum, where positive of
(RP — CP)*NQ, where:

RP is (i) where the relevant Notified Quantity is made pursuant to an Injection
Nomination, System Marginal Sell Price for that Day and (ii) where the relevant
Notified Quantity is made pursuant to a Withdrawal Nomination, System Marginal
Buy Price for that Day;

CP is zero; and
NQ is the Notified Quantity for that Day.

Payment in accordance with the provisions of this Clause 8.6 shall be in full and final
satisfaction of the rights of the Customer and the sole remedy available to the
Customer in respect of a breach by CSL of Clauses 8.2, 8.3, 8.4 or 8.5 howsoever
caused and even where caused by the negligence or breach of duty of CSL.

Save and except in the case of NBP Force Majeure, if for any Day the Customer is in
breach of Clauses 8.2, 8.3, 8.4 or 8.5, the Customer shall pay to CSL the sum, where
positive of (RP — CP)*NQ, where:
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8.8

8.9

9.1

9.2

9.3

10.

RP is (i) where the relevant Notified Quantity is made pursuant to an Injection
Nomination, System Marginal Buy Price for that Day and (ii) where the relevant
Notified Quantity is made pursuant to a Withdrawal Nomination, System Marginal
Sell Price for that Day;

CP is zero; and
NQ is the Notified Quantity for that Day.

Payment in accordance with the provisions of this Clause 8.7 shall be in full and final
satisfaction of the rights of CSL and the sole remedy available to CSL in respect of a
breach by the Customer of Clauses 8.2, 8.3, 8.4 or 8.5 howsoever caused and even
where caused by the negligence or breach of duty of the Customer.

If a Party is by reason of NBP Force Majeure rendered unable wholly or in part to
carry out its obligations in accordance with this Clause 8, then upon notice in writing
of such NBP Force Majeure from the Party affected to the other Party as soon as
reasonably practicable after the occurrence of the event or circumstance relied on, the
Party affected shall be relieved of liability to the extent that it is in breach by reason
of NBP Force Majeure and for the period during which such NBP Force Majeure
persists, provided that:

@ the Party seeking relief under this Clause 8.8 shall advise the other Party as
soon as reasonably practicable after the occurrence of the event or
circumstance constituting NBP Force Majeure together with its estimate of the
likely effect of such NBP Force Majeure on its ability to perform its
obligations hereunder and of the likely period of such NBP Force Majeure;
and

(b) the Party affected shall use all reasonable endeavours to terminate or
overcome the event or circumstance constituting NBP Force Majeure.

Each Party warrants and undertakes to the other that it is a User and a party to the
UNC and that it shall maintain at all times during the Contract Period, access to and
use of UK Link and shall make all Trade Nominations in accordance with the UNC
necessary to enable Gas to be injected into and/or withdrawn from V Store in
accordance with the terms of this Agreement.

Injection

The Customer may inject Gas into V STORE on any Day in accordance with this
Agreement, provided at all times Gas may not be injected if and to the extent that the
quantity of Gas to be injected would be in excess of the Customer's Available Space
at the relevant time of injection.

The Customer shall pay charges (“Injection Charges”) in respect of quantities
injected into V STORE at the rate of 0.021 pence per kwWh.

Injection Charges will be invoiced and are payable monthly in accordance with
Clause 11.

Withdrawals
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10.1

10.2

10.3

10.4

11.

111

11.2

11.3

11.4

11.5

The Customer may withdraw Gas from V STORE on any Day in accordance with this
Agreement, provided at all times Gas may not be withdrawn if and to the extent that
the quantity of Gas to be withdrawn would be in excess of the Customer's Gas-in-V
STORE.

Subject to Clause 10.3, the Customer shall pay charges (“Withdrawal Charges”) in
respect of the quantities withdrawn from V STORE at the rate of 0.007 pence per
kWh.

In the event that, and only in the event that, Clause 6.2 applies the Withdrawal
Charges in respect of the quantities withdrawn from V STORE after the Entitlement
End Date will be at the rate of 150% of the System Marginal Buy Price for each Day.

Withdrawal Charges will be invoiced and are payable monthly in accordance with
Clause 11.

Invoicing and Payment

The amounts payable by the Customer to CSL and by CSL to the Customer in
accordance with this Agreement will be invoiced and payable in accordance with this
Clause 11.

Each Invoice submitted by CSL will specify:

(@) the identity of the Customer;

(b) the Invoice Period,;

() in respect of each Invoice Item, the Invoice Amount;
(d) a unique reference number; and

@) the amount of Value Added Tax (if any) payable in respect of each Invoice
Item and the further details required under regulation 14 of the regulations
referred to in Clause 11.3

and shall be accompanied by all reasonably necessary supporting data and
information.

An Invoice may show as an Invoice Amount an amount (a “Self Bill Amount”)
payable by CSL to the Customer in respect of which regulation 13(3) of the Value
Added Tax Regulations 1995 is to apply.

An Invoice may contain an adjustment by way of a credit (“Invoice Credit”) in
respect of an Invoice Amount in another Invoice (and where an Invoice contains an
Invoice Credit it will identify the amount of the Invoice Credit and the Invoice to
which the Invoice Credit relates).

The Customer may elect by notice in writing to CSL to receive Invoices by post or by
such electronic means as the Customer and CSL agree will be available for the
submission of Invoices and CSL will submit Invoices by post or (as the case may be)
by such electronic means.

Version 1.0 - 1 Oct 2009 14



11.6 CSL will submit an Invoice in respect of each Invoice Period by the Invoice
Submission Date (provided that no delay in submitting an Invoice will prejudice the
liability of the Customer or CSL for the amounts in relation thereto).

11.7 The date on which CSL shall endeavour to submit an Invoice (“Invoice Submission
Date”) by the 7th Business Day of the month following the Invoice Period.

11.8 Notwithstanding Clause 11.6 and without prejudice to Clause 14.8(b), CSL may at
any time after submitting a Termination Notice in accordance with Clause 14 submit
an Invoice in respect of:

@ an Invoice Period, or part of an Invoice Period ending at or before the time at
which CSL submits such Invoice; and

(b) Capacity Charges for Invoice Periods after the date referred to in Clause
14.6(a) in accordance with Clause 14.8(b)

and where CSL has submitted a Termination Notice to the Customer, all amounts
payable by the Customer to CSL or by CSL to the Customer whether the Invoice in
which such amounts are shown was submitted before or after the date of the
Termination Notice shall be immediately payable notwithstanding Clause 11.10.

11.9 All amounts expressed as payable under this Agreement are exclusive of any
applicable Value Added Tax and Value Added Tax shall be paid by the paying party
where properly chargeable in respect of any such amount.

11.10 The “Invoice Due Date” in respect of an Invoice is the day ending at 24:00 hours on
the 20th Day or previous working day if the 20" Day is not a working day after the
last day of the invoice period to which the invoice relates.

11.11 CSL and the Customer shall each notify the other of the account name, number, name,
address and sort code of the bank in the United Kingdom to which payments by the
Customer to CSL or by CSL to the Customer are to be made within 5 Business Days
of the date of this Agreement, and of any changes in such details not less than 30
Days before such change occurs.

11.12 Payments of amounts payable under this Agreement shall be in pounds sterling (and
not in euro) in same day funds to the account of the payee at a bank in the United
Kingdom notified to the payer under Clause 11.11 and the payer shall instruct the
bank remitting payment of any amount payable under this Agreement to quote the
number (under Clause 11.2(d)) of the relevant Invoice when remitting such payment.

11.13 Without prejudice to Clause 11.20, amounts payable under this Agreement shall be
paid:

@ free and clear of any restriction, reservation or condition; and
(b) except to the extent (if any) required by law, without deduction or withholding

in respect of tax or on account of any amount due or to become due to the
paying party, whether by set-off, counterclaim or otherwise; and
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(©) where payment is to be made by the Customer and any deduction or
withholding is required to be made by the law of any country other than the
United Kingdom:

0] such that the deduction or withholding does not exceed the minimum
required,
(i) and the Customer shall pay CSL such additional amounts as will

ensure that the net amount received by CSL will be equal to the
amount which CSL would have received had no such deduction or
withholding been made;

(i) and the Customer shall pay the amount deducted or withheld to the
relevant authority in accordance with the relevant requirement of the
law, and provide to CSL a receipt issued by such authority (or where
such a receipt is not available) a certificate in respect of such
payment.

11.14 Without prejudice to Clause 11.24, where any amount payable under an Invoice is not
paid on or before the Invoice Due Date, the paying party shall pay interest, before and
after judgement, at the Applicable Interest Rate, on the unpaid amount from the
Invoice Due Date until the Day on which the payment is made (and nothing in this
Clause 11.14 shall be construed as permitting late payment of an Invoice Amount).

11.15 Interest payable under this Clause 11 shall:
(@) accrue on a daily basis and on the basis of a 365 day year; and

(b) be compounded to the extent and by virtue of being invoiced (not more
frequently than each calendar month) in an Invoice.

11.16 The “Applicable Interest Rate” is the rate of interest, expressed as a percentage rate
per annum, payable in respect of amounts overdue for payment, or the subject of
repayment, under this Agreement, and shall be the base rate for the time being of
Barclays Bank plc plus:

@ except as provided in (b), three (3) percentage points per annum;

(b) for the purposes only of Clauses 11.22 and 11.25, one (1) percentage point per
annum.

11.17 For the purposes of this Clause 11 an “Invoice Query” is any question or dispute as
to the proper calculation of any amount shown as payable by the Customer or CSL
under an Invoice or as to whether any such amount was or is properly payable and
references to the amount of an Invoice Query are to the amount by which the
Customer considers the Invoice Amount to be incorrect.

11.18 CSL and the Customer will endeavour to resolve Invoice Queries by agreement (and
reference in this Clause 11 to the resolution of a Invoice Query is a reference to the
resolution thereof by agreement between CSL and the Customer or to the outcome of
any proceedings commenced by CSL or the Customer in respect thereof).
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11.19

11.20

11.21

11.22

11.23

11.24

Where the Customer wishes to raise an Invoice Query in respect of any amount shown
as payable by the Customer under an Invoice, the Customer may by not later than the
Day before the Invoice Due Date notify CSL of the Invoice Query; specifying:

(@) the number of the Invoice;
(b) the Invoice Item to which the Invoice Query relates;

(©) an explanation of the basis on which the Invoice Query arises, and the amount
of the Invoice Amount which is subject to the Invoice Query:

0] identified by reference to the particular item of supporting data in
respect of which the Invoice Query arises;

(i) where the basis of the Invoice Query is that the value of any
parameter by reference to which the Invoice is determined is
incorrectly stated in the supporting data, the amount (estimated as
accurately as reasonably practicable) by which such value is
incorrectly stated;

(d) the amount of the Invoice Amount which is not subject to the Invoice Query
determined on the basis that only so much of the Invoice Amount as identified
in (c) is subject to the Invoice Query.

Where the Customer raises an Invoice Query in accordance with the requirements of
Clause 11.19 (but not otherwise) the amount subject to the Invoice Query shall not be
payable on the Invoice Due Date, but without prejudice to Clause 11.22.

Except as provided in Clause 11.20, but without prejudice to Clause 11.24 the whole
amount shown as payable by the Customer shall be payable on the Invoice Due Date.

Where pursuant to Clause 11.20, any amount is not paid on the Invoice Due Date by
the Customer, the amount (if any) which is agreed or determined (following
resolution of the Invoice Query) to be payable by the Customer shall be payable upon
such resolution and interest from the Invoice Due Date shall be payable in accordance
with Clause 11.14 (but subject to Clause 11.25) on such amount.

For the purposes of Clause 11.22, where it is agreed or determined that the question or
dispute the subject of the Invoice Query pursuant to Clause 11.20 was a bona fide
question or dispute, the Applicable Interest Rate shall be that under Clause 11.16(b)
until the expiry of two (2) Business Days following the resolution of the Invoice

Query.

Subject to Clause 11.26, nothing in this Clause 11 shall prevent the Customer raising
an Invoice Query other than pursuant to Clause 11.19, including in respect of any
amount after payment has been made of such amount, or from paying any such
amount at the same time as notifying an Invoice Query in respect thereof; provided
that (without prejudice to the resolution of the Invoice Query) no constructive trust or
other implied term as to the receipt or application by the payee of the amount paid
shall arise.
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11.25 Where, upon resolution of an Invoice Query or otherwise, it is agreed or determined
that any amount or part of any amount paid should not have been paid, the payee shall
repay the overpaid amount with interest at the Applicable Interest Rate from the date
on which the payment was made to it or if later the Invoice Due Date until the date of
such repayment.

11.26 In the absence of fraud, after the expiry of 18 months (or any other period agreed
between CSL and the Customer) after the Invoice Due Date in respect of an Invoice:

@ no adjustment may be made to an Invoice Amount under that Invoice, other

than:
0] an adjustment of which CSL has given notice to the Customer;
(i) an adjustment pursuant to an Invoice Query raised by the Customer

in accordance with this Clause 11
before the expiry of such period;
(b) no Invoice Query may be raised in respect of the Invoice;

(©) the Invoice shall (subject to any adjustments already made and any permitted
under (a)) be deemed final and conclusive as to the amounts payable
thereunder.

12. Liabilities

12.1 Subject to the further provisions of this Clause 12, each Party agrees and
acknowledges that:

€)) neither Party shall be liable to the other Party for loss arising from or in
connection with any breach of this Agreement, other than for loss directly
resulting from such breach and which at the date of this Agreement was
reasonably foreseeable as not unlikely to occur in the ordinary course of
events from such breach; and

(b) neither Party shall in any circumstances be liable in respect of any breach of
this Agreement to the other Party for:

0] any loss of profit, loss of revenue, loss of use, loss of contract, loss of
goodwill, or increased cost of working; or

(i) any indirect or consequential loss; or

(iii) except as provided in Clause 12.4, loss resulting from the liability of
the other Party to any other person howsoever and whensoever
arising.

12.2  The amount or amounts for which a Party may be liable to the other Party pursuant to
Clause 12.1(a) in respect of any single event or circumstance or any series of
connected events or circumstances constituting or resulting in that Party's breach of a
provision of this Agreement shall not exceed £1,000,000.
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12.3 Clause 12.1 is without prejudice to Clauses 8.6 and 8.7 or any provision of this
Agreement which provides for an indemnity or which provides for a Party to make a
payment to the other Party.

12.4  Nothing in this Agreement shall exclude or limit the liability of either Party for death
or personal injury resulting from the negligence of such Party.

12,5 The rights and remedies of the Parties pursuant to this Agreement exclude and are in
place of any rights or remedies of either Party in tort (including negligence and
nuisance) in respect of the subject matter of this Agreement and accordingly, but
without prejudice to Clauses 12.4 and 12.8, each Party (to the fullest extent permitted
by law):

(@) waives any rights or remedies; and
(b) releases the other Party from any duties or liabilities
arising in tort in respect of the subject matter of this Agreement.

12.6  Without prejudice to Clause 12.5, where any provision of this Agreement provides for
any amount to be payable by a Party upon or in respect of that Party's breach of any
provision of this Agreement, both Parties agree and acknowledge that the remedy
conferred by such provision is exclusive of and is in substitution for any remedy in
damages in respect of such breach or the event or circumstances giving rise thereto.

12.7  For the avoidance of doubt, nothing in this Clause 12 shall prevent either Party from
or restrict it in enforcing any obligation (including suing for a debt) owed to it under
or pursuant to this Agreement.

12.8 Nothing in this Clause 12 shall constitute a waiver by either Party of any right or
remedy it may have (other than pursuant to this Agreement) in respect of a breach by
the other Party of any Legal Requirement.

12,9 Each provision of this Clause 12 shall be construed as a separate and severable
contract term, and shall survive termination of this Agreement.

12.10 Where any provision of this Agreement provides for any amount to be payable by a
Party upon or in respect of that Party's breach of any provision of this Agreement,
both Parties agree and acknowledge that the amount provided to be payable represents
no more than a genuine pre-estimate of the loss of the Party to which such amount is
payable.

12.11 The amount or amounts for which a Party may be liable to the other Party pursuant to
any indemnity provided for in this Agreement in respect of any one event or
circumstance giving rise to liability under such indemnity shall not exceed
£1,000,000.

12.12 Clauses 12.1 and 12.2 shall not apply to limit the liability of CSL pursuant to Clause
8.6 or the liability of the Customer pursuant to Clause 8.7.

13. Customer Discontinuance
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13.1 The Customer may at any time by giving notice (“Discontinuance Notice”) to CSL
apply to have this Agreement terminated.

13.2  This Agreement may not be terminated in accordance with this Clause 13 until such
time as:

€)) all amounts payable or which may become payable by the Customer to CSL
pursuant to any provision of this Agreement have been paid in full;

(b) the Customer has no Registered Capacity in respect of V STORE;

(©) the Customer has no Available Capacity in respect of V STORE in respect of
any future Day; and

(d) the Customer has no Gas-in-V STORE.

13.3  Where the Customer has given notice under Clause 13.1 the Customer and CSL shall
remain bound by this Agreement until the requirements of Clause 13.2 are satisfied.

13.4  Where the Customer has given notice under Clause 13.1, after the satisfaction of the
last of the requirements of Clause 13.2 to be satisfied this Agreement shall be
terminated with effect from the 5th Business Day following such satisfaction.

13.5 Notwithstanding Clause 13.4, CSL or (as the case may be) the Customer shall remain
liable, subject to and in accordance with this Agreement, to the other, after the
Discontinuance Date:

(@) for any amount which was or becomes payable under this Agreement in
respect of any period before the Discontinuance Date; and

(b) in respect of any outstanding breach of any provision of this Agreement where
such breach was not capable of remedy or was capable of remedy but was not
remedied.

14.  Termination

14.1  For the purposes of this Clause there shall have occurred a “Default”:

@) in relation to the Customer if any of the events or circumstances in Clause
14.3(a), (b), (c), (d) or (e) have occurred,;

(b) in relation to CSL if any of the events or circumstances in Clause 14.3(a), (c),
(d) or (e) have occurred.

14.2 The “Non-Defaulting Party” and the “Defaulting Party” shall be in relation to a
Default:

€) under Clause 14.1(a), respectively CSL and the Customer;

(b) under Clause 14.1(b), respectively the Customer and CSL.
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14.3 The events or circumstances referred to in Clause 14.1 are:

@ where in relation to any amount (or amounts in aggregate) of not less than
£10,000 which has become due for payment by a Party under this Agreement
(excluding for the avoidance of doubt amounts the subject of an Invoice Query
which by virtue of Clause 11 have not become due for payment):

(i)

(i)

(iii)

the Party has not paid the amount in full by the 5th Business Day
after the due date for payment; and

on or after the 5th Business Day after the due date for payment the
other Party has given notice requiring payment of such amount; and

the Party has not 