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Dear Sir/Madam,

On behalf of our client Chrysaor Production (UK) Limited (“the Applicant”) we confirm National Gas
Transmission PLC (“NGT”) and the Applicant have reached agreement in relation to NGT’s protective
provisions and we accordingly would be grateful if the attached protective provisions could be added
to the draft Order at Part 4 of Schedule 9.

Do let us know if you need any further information.

Kind regards,

Anastasia

Anastasia Antoni
Associate
Burges Salmon LLP

www.burges-salmon.com
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NATIONAL GAS TRANSMISSION PLC

SCHEDULE 1
PROTECTIVE PROVISIONS

PART 1

FOR THE PROTECTION OF NATIONAL GAS TRANSMISSION PLC AS GAS
UNDERTAKER

Application

1.(1) For the protection of National Gas as referred to in this Part of this Schedule the following
provisions have effect, unless otherwise agreed in writing between the undertaker and National
Gas.

[(2) Subject to sub-paragraph (3) or to the extent otherwise agreed in writing between the
undertaker and National Gas, where the benefit of this Order is transferred or granted
to another person under article 7 (consent to transfer benefit of Order) —

(a) any agreement of the type mentioned in subparagraph (1) has effect as if it had been made
between National Gas and the transferee or grantee (as the case may be); and

(b) written notice of the transfer or grant must be given to National Gas on or before the date of
that transfer or grant.

(3) Sub-paragraph (2) does not apply where the benefit of the Order is transferred or granted to
National Gas (but without prejudice to 11(3)b).

Interpretation

2. In this Part of this Schedule—
“1991 Act” means the New Roads and Street Works Act 1991;

“acceptable credit provider” means a bank or financial institution with a credit rating that is not
lower than: (i) “A-" if the rating is assigned by Standard & Poor’s Ratings Group or Fitch
Ratings; and “A3” if the rating is assigned by Moody’s Investors Services Inc.;

“acceptable insurance” means general third party liability insurance effected and maintained by
the undertaker with a combined property damage and bodily injury limit of indemnity of not
less than £50,000,000.00 (fifty million pounds) per occurrence or series of occurrences arising
out of one event. Such insurance shall be maintained (a) during the construction period of the
authorised works; and (b) after the construction period of the authorised works in respect of any
use and maintenance of the authorised development by or on behalf of the undertaker which
constitute specified works and arranged with an insurer whose security/credit rating meets the
same requirements as an “acceptable credit provider”, such insurance shall include (without
limitation):

(a) a waiver of subrogation and an indemnity to principal clause in favour of National Gas

(b) pollution liability for third party property damage and third party bodily damage arising from
any pollution/contamination event with a (sub)limit of indemnity of not less than
£10,000,000.00 (ten million pounds) per occurrence or series of occurrences arising out of one
event or £20,000,000.00 (twenty million pounds) in aggregate;

“acceptable security” means either:





(a) a parent company guarantee from a parent company in favour of National Gas to cover the
undertaker’s liability to National Gas to a total liability cap of £50,000,000.00 (fifty million
pounds) (in a form reasonably satisfactory to National Gas and where required by National Gas,
accompanied with a legal opinion confirming the due capacity and authorisation of the parent
company to enter into and be bound by the terms of such guarantee); or

(b) a bank bond or letter of credit from an acceptable credit provider in favour of National Gas
to cover the undertaker’s liability to National Gas for an amount of not less than £10,000,000.00
(ten million pounds) per asset per event up to a total liability cap of £50,000,000.00 (fifty million
pounds) (in a form reasonably satisfactory to National Gas);

“alternative apparatus” means appropriate alternative apparatus to the satisfaction of National
Gas to enable National Gas to fulfil its statutory functions in a manner no less efficient than
previously;

“apparatus” means any mains, pipes or other apparatus belonging to or maintained by National
Gas for the purposes of gas supply together with any replacement apparatus and such other
apparatus constructed pursuant to the Order that becomes operational apparatus of National Gas
for the purposes of transmission, distribution and/or supply and includes any structure in which
apparatus is or will be lodged or which gives or will give access to apparatus;

“authorised works” has the same meaning as is given to the term “authorised development” in
article 2(1) of this Order and includes any associated development authorised by the Order and
for the purposes of this Part of this Schedule includes the use and maintenance of the authorised
works and construction of any works authorised by this Schedule;

“commence” and “commencement” in this Part of this Schedule shall include any below ground
surveys, monitoring, ground work operations or the receipt and erection of construction plant
and equipment;

“deed of consent” means a deed of consent, crossing agreement, deed of variation or new deed

of grant agreed between the parties acting reasonably in order to vary or replace existing
easements, agreements, enactments and other such interests so as to secure land rights and
interests as are necessary to carry out, maintain, operate and use the apparatus in a manner
consistent with the terms of this Part of this Schedule;

“functions” includes powers and duties;

“ground mitigation scheme” means a scheme approved by National Gas (such approval not to
be unreasonably withheld or delayed) setting out the necessary measures (if any) for a ground
subsidence event;

“ground monitoring scheme” means a scheme for monitoring ground subsidence which sets out

the apparatus which is to be subject to such monitoring, the extent of land to be monitored, the
manner in which ground levels are to be monitored, the timescales of any monitoring activities
and the extent of ground subsidence which, if exceeded, shall require the undertaker to submit
for National Gas's approval a ground mitigation scheme;

“ground subsidence event” means any ground subsidence identified by the monitoring activities
set out in the ground monitoring scheme that has exceeded the level described in the ground
monitoring scheme as requiring a ground mitigation scheme;

“in” in a context referring to apparatus or alternative apparatus in land includes a reference to
apparatus or alternative apparatus under, over, across, along or upon such land;

“maintain” and “maintenance” shall include the ability and right to do any of the following in
relation to any apparatus or alternative apparatus of National Gas: construct, use, repair, alter,
inspect, renew or remove the apparatus;

“National Gas” means National Gas Transmission plc (Company Number 02006000) whose
registered office is at National Gas House, Warwick Technology Park, Gallows Hill, Warwick,
CV34 6DA or any successor as a gas transporter within the meaning of Part 1 of the Gas Act
1986;

“Network Code” means the network code prepared by National Gas pursuant to Standard
Special Condition A11(3) of its Gas Transporter’s Licence, which incorporates the Uniform





Network Code, as defined in Standard Special Condition A11(6) of National Gas’s Gas
Transporters Licence, as both documents are amended from time to time;

“Network Code Claims” means any claim made against National Gas by any person or loss
suffered by National Gas under the Network Code arising out of or in connection with any
failure by National Gas to make gas available for off take at, or a failure to accept gas tendered
for delivery from, any entry point to or exit point from the gas national transmission system as
a result of the authorised works or any costs and/or expenses incurred by National Gas as a
result of or in connection with, it taking action (including purchase or buy back of capacity) for
the purpose of managing constraint or potential constraint on the gas national transmission
system which may arise as a result of the authorised works;

“plan” or “plans” include all designs, drawings, specifications, method statements, soil reports,
programmes, calculations, risk assessments and other documents that are reasonably necessary
properly and sufficiently to describe and assess the works to be executed;

“parent company’’ means a parent company of the undertaker acceptable to and which shall have
been approved by National Gas acting reasonably;

“specified works” means any of the authorised works or activities undertaken in association
with the authorised works which:

(a) will or may be situated over, or within 15 metres measured in any direction of any apparatus
the removal of which has not been required by the undertaker under paragraph 7(2) or otherwise;
and/or

(b) may in any way adversely affect any apparatus the removal of which has not been required
by the undertaker under paragraph 7(2) or otherwise; and/or

(c) includes any of the activities that are referred to in paragraph 8 of T/SP/SSW/22 (National
Gas's policies for safe working in proximity to gas apparatus “Specification for safe
working in the vicinity of National Gas, High pressure Gas pipelines and associated
installation requirements for third parties T/SP/SSW/22.

“undertaker” means the undertaker as defined in article 2(1) of this Order;

On Street Apparatus

3. Except for paragraphs 4 (apparatus in stopped up streets), 9 (retained apparatus: protection),
10 (expenses) and 11 (indemnity) of this Schedule which will apply in respect of the exercise of all
or any powers under the Order affecting the rights and apparatus of National Gas, the other
provisions of this Schedule do not apply to apparatus in respect of which the relations between the
undertaker and National Gas are regulated by the provisions of Part 3 of the 1991 Act.

Apparatus of National Gas in stopped up streets

4.—(1) Where any street is stopped up under article 8 (street works), 9 (power to alter layout,
etc., of streets), 10 (construction and maintenance of altered streets) or 11 (temporary stopping
up of public rights of way), if National Gas has any apparatus in the street or accessed via that
street National Gas has the same rights in respect of that apparatus as it enjoyed immediately
before the stopping up and the undertaker must grant to National Gas, or procure the granting to
National Gas of, legal easements reasonably satisfactory to National Gas in respect of such
apparatus and access to it prior to the stopping up of any such street or highway but nothing in
this paragraph affects any right of the undertaker or National Gas to require the removal of that
apparatus under paragraph 7 or the power of the undertaker, subject to compliance with this sub-
paragraph, to carry out works under paragraph 9.

(2) Notwithstanding the temporary stopping up or diversion of any highway under the powers
of article 11 (temporary stopping up of public rights of way), National Gas is at liberty at all times
to take all necessary access across any such stopped up highway and to execute and do all such
works and things in, upon or under any such highway as may be reasonably necessary or desirable
to enable it to maintain any apparatus which at the time of the stopping up or diversion was in that
highway.





Protective works to buildings

5.The undertaker, in the case of the powers conferred by article 20 (protective work to
buildings), must exercise those powers so as not to obstruct or render less convenient the access to
any apparatus without the written consent of National Gas.

Acquisition of land

6. (1) Regardless of any provision in this Order or anything shown on the land plans or contained
in the book of reference to the Order, the undertaker may not (a) appropriate or acquire or take
temporary possession of any land or apparatus or ((b) appropriate, acquire, extinguish, interfere
with or override any easement, other interest or right and/or apparatus of National Gas otherwise
than by agreement.

(2) As a condition of an agreement between the parties in sub-paragraph (1), prior to the
carrying out of any part of the authorised works (or in such other timeframe as may be agreed
between National Gas and the undertaker) that is subject to the requirements of this Part of this
Schedule that will cause any conflict with or breach the terms of any easement or other legal or
land interest of National Gas or affect the provisions of any enactment or agreement regulating
the relations between National Gas and the undertaker in respect of any apparatus laid or erected
in land belonging to or secured by the undertaker, the undertaker must as National Gas reasonably
requires enter into such deeds of consent upon such terms and conditions as may be agreed
between National Gas and the undertaker acting reasonably and which must be no less favourable
on the whole to National Gas unless otherwise agreed by National Gas, and it will be the
responsibility of the undertaker to procure and/or secure the consent and entering into of such
deeds and variations by all other third parties with an interest in the land at that time who are
affected by such authorised works.

(3) Save where otherwise agreed in writing between National Gas and the undertaker, the
undertaker and National Gas agree that where there is any inconsistency or duplication between
the provisions set out in this Part of this Schedule relating to the relocation and/or removal of
apparatus/including but not limited to the payment of costs and expenses relating to such
relocation and/or removal of apparatus) and the provisions of any existing easement, rights,
agreements and licences granted, used, enjoyed or exercised by National Gas and/or other
enactments relied upon by National Gas as of right or other use in relation to the apparatus, then
the provisions in this Schedule shall prevail.

(4) Any agreement or consent granted by National Gas under paragraph 9 or any other paragraph
of this Part of this Schedule, shall not be taken to constitute agreement under sub-paragraph (1).

Removal of apparatus

7.—(1) If, in the exercise of the powers conferred by this Order, the undertaker acquires any
interest in or possesses temporarily any land in which any apparatus is placed, that apparatus must
not be removed under this Part of this Schedule and any right of National Gas to maintain that
apparatus in that land must not be extinguished until alternative apparatus has been constructed,
and is in operation to the satisfaction of National Gas in accordance with sub-paragraph (2) to (5).

(2) If, for the purpose of executing any works in, on, under or over any land purchased, held,
appropriated or used under this Order, the undertaker requires the removal of any apparatus placed in
that land, it must give to National Gas advance written notice of that requirement, together with a plan
of the work proposed, and of the proposed position of the alternative apparatus to be provided or
constructed and in that case (or if in consequence of the exercise of any of the powers conferred by
this Order National Gas reasonably needs to remove any of its apparatus) the undertaker must, subject
to sub-paragraph (3), secure any necessary consents for the alternative apparatus and afford to
National Gas to its satisfaction (taking into account paragraph 8(1) below) the necessary facilities and
rights





(@) for the construction of alternative apparatus in other land of or land secured by the
undertaker; and

(b) subsequently for the maintenance of that apparatus.

(3) If alternative apparatus or any part of such apparatus is to be constructed elsewhere than in other
land of or land secured by the undertaker, or the undertaker is unable to afford such facilities and
rights as are mentioned in sub-paragraph (2) in the land in which the alternative apparatus or part of
such apparatus is to be constructed, National Gas may in its sole discretion, on receipt of a written
notice to that effect from the undertaker, take such steps as are reasonable in the circumstances to
assist the undertaker to obtain the necessary facilities and rights in the land in which the alternative
apparatus is to be constructed save that this obligation shall not extend to the requirement for National
Gas to use its compulsory purchase powers to this end unless it elects to so do.

(4) Any alternative apparatus to be constructed in land of or land secured by the undertaker under
this Part of this Schedule must be constructed in such manner and in such line or situation as may be
agreed between National Gas and the undertaker.

(5) National Gas must, after the alternative apparatus to be provided or constructed has been agreed,
and subject to a written diversion agreement having been entered into between the parties and the
grant to National Gas of any such facilities and rights as are referred to in sub-paragraph (2) or (3),
proceed without unnecessary delay to construct and bring into operation the alternative apparatus and
subsequently to remove any apparatus required by the undertaker to be removed under the provisions
of this Part of this Schedule.

Facilities and rights for alternative apparatus

8.—(1) Where, in accordance with the provisions of this Part of this Schedule, the undertaker
affords to or secures for National Gas facilities and rights in land for the construction, use,
maintenance and protection of alternative apparatus in substitution for apparatus to be removed,
those facilities and rights must be granted upon such terms and conditions as may be agreed
between the undertaker and National Gas and must be no less favourable on the whole to National
Gas than the facilities and rights enjoyed by it in respect of the apparatus to be removed unless
otherwise agreed by National Gas.

(2) If the facilities and rights to be afforded by the undertaker in respect of any alternative apparatus,
and the terms and conditions subject to which those facilities and rights are to be granted, are less
favourable on the whole to National Gas than the facilities and rights enjoyed by it in respect of the
apparatus to be removed and the terms and conditions to which those facilities and rights are subject
the matter may be referred to arbitration in accordance with paragraph 15 (Arbitration) of this Part of
this Schedule and the arbitrator must make such provision for the payment of compensation by the
undertaker to National Gas as appears to the arbitrator to be reasonable having regard to all the
circumstances of the particular case.

Retained apparatus: protection

9.—(1) Not less than 56 days before the commencement of any specified works the undertaker
must submit to National Gas a plan and, if reasonably required by National Gas, a ground
monitoring scheme in respect of those works.

(2) In relation to specified works the plan to be submitted to National Gas under sub-paragraph (1)
must include a method statement and describe—

(a) the exact position of the works;
(b) the level at which these are proposed to be constructed or renewed,;

(c) the manner of their construction or renewal including details of excavation, positioning of
plant etc;

(d) the position of all apparatus;

(e) by way of detailed drawings, every alteration proposed to be made to or close to any such
apparatus; and





(f) any intended maintenance regimes.

(3) The undertaker must consider the existing pipeline’s cathodic protection system and provide an
earthing assessment where required by National Gas.

(4) The undertaker must not commence any works to which sub-paragraphs (1) and (2) apply until
National Gas has given written approval of the plan so submitted.

(5) Any approval of National Gas required under sub-paragraph (4)—

(&) may be given subject to reasonable conditions for any purpose mentioned in sub-paragraphs
(6) or (7); and,

(b) must not be unreasonably withheld.

(6) In relation to any work to which sub-paragraphs (1) and/or (2) apply, National Gas may require
such modifications to be made to the plans as may be reasonably necessary for the purpose of securing
its apparatus against interference or risk of damage for the provision of protective works or for the
purpose of providing or securing proper and convenient means of access to any apparatus.

(7) Works executed under sub-paragraphs (1) or (2) must be executed in accordance with the plan,
submitted under sub-paragraph (1) or as relevant sub paragraph (6), as approved or as amended from
time to time by agreement between the undertaker and National Gas and in accordance with such
reasonable requirements as may be made in accordance with sub-paragraphs (6) or (8) by National
Gas for the alteration or otherwise for the protection of the apparatus, or for securing access to it, and
National Gas will be entitled to watch and inspect the execution of those works.

(8) Where National Gas requires any protective works to be carried out by itself or by the undertaker
(whether of a temporary or permanent nature) such protective works, inclusive of any measures or
schemes required and approved as part of the plan approved pursuant to this paragraph, must be carried
out to National Gas’s satisfaction prior to the commencement of any specified works for which
protective works are required and National Gas must give notice of its requirement for such works
within 42 days of the date of submission of a plan pursuant to this paragraph (except in an emergency).

(9) If National Gas in accordance with sub-paragraphs (6) or (8) and in consequence of the works
proposed by the undertaker, reasonably requires the removal of any apparatus and gives written notice
to the undertaker of that requirement, paragraphs 1 to 3 and 6 to 8 apply as if the removal of the
apparatus had been required by the undertaker under paragraph 7(2).

(10) Nothing in this paragraph precludes the undertaker from submitting at any time or from time
to time, but in no case less than 56 days before commencing the execution of the specified works, a
new plan, instead of the plan previously submitted, and having done so the provisions of this paragraph
will apply to and in respect of the new plan.

(11) The undertaker will not be required to comply with sub-paragraph (1) where it needs to carry
out emergency works as defined in the 1991 Act but in that case it must give to National Gas notice
as soon as is reasonably practicable and a plan of those works and must comply with sub-paragraphs
(7), (8) and (9) insofar as is reasonably practicable in the circumstances and comply with sub
paragraph (11) at all times;

(12) Atall times when carrying out any works authorised under the Order National Gas must comply
with National Gas's policies for safe working in proximity to gas apparatus “Specification for safe
working in the vicinity of National Gas, High pressure Gas pipelines and associated installation
requirements for third parties T/SP/SSW22” and HSE’s “HS(~G)47 Avoiding Danger from
underground services”.

(13) As soon as reasonably practicable after any ground subsidence event attributable to the
authorised development the undertaker shall implement an appropriate ground mitigation scheme save
that National Gas retains the right to carry out any further necessary protective works for the
safeguarding of its apparatus and can recover any such costs in line with paragraph 10.

Expenses

10.(1) Save where otherwise agreed in writing between National Gas and the undertaker and
subject to the following provisions of this paragraph, the undertaker must pay to National Gas
within 30 days of receipt of an invoice or claim from National Gas all charges, costs and expenses
reasonably anticipated within the following three months or reasonably and properly incurred by





National Gas in, or in connection with, the inspection, removal, relaying or replacing, alteration or
protection of any apparatus or the construction of any new or alternative apparatus which may be
required in consequence of the execution of any authorised works including without limitation—

(a) any costs reasonably incurred by or compensation properly paid by National Gas in
connection with the acquisition of rights or the exercise of statutory powers for such
apparatus including without limitation all costs incurred by National Gas as a consequence
of National Gas;

(i) using its own compulsory purchase powers to acquire any necessary rights under
paragraph 7(3); or

(if) exercising any compulsory purchase powers in the Order transferred to or benefitting
National Gas;

(b) in connection with the cost of the carrying out of any diversion work or the provision of
any alternative apparatus, where no written diversion agreement is otherwise in place;

(c) the cutting off of any apparatus from any other apparatus or the making safe of redundant
apparatus;

(d) the approval of plans;

(e) the carrying out of protective works, plus a capitalised sum to cover the cost of maintaining
and renewing permanent protective works;

(f) the survey of any land, apparatus or works, the inspection and monitoring of works or the
installation or removal of any temporary works reasonably necessary in consequence of the
execution of any such works referred to in this Part of this Schedule.

(2) There will be deducted from any sum payable under sub-paragraph (1) the value of any apparatus
removed under the provisions of this Part of this Schedule and which is not re-used as part of the
alternative apparatus, that value being calculated after removal.

(3) If in accordance with the provisions of this Part of this Schedule—

(a) apparatus of better type, of greater capacity or of greater dimensions is placed in
substitution for existing apparatus of worse type, of smaller capacity or of smaller
dimensions; or

(b) apparatus (whether existing apparatus or apparatus substituted for existing apparatus) is
placed at a depth greater than the depth at which the existing apparatus was situated,

and the placing of apparatus of that type or capacity or of those dimensions or the placing of
apparatus at that depth, as the case may be, is not agreed by the undertaker or, in default of
agreement, is not determined by arbitration in accordance with paragraph 15 (arbitration) to be
necessary, then, if such placing involves cost in the construction of works under this Part of this
Schedule exceeding that which would have been involved if the apparatus placed had been of the
existing type, capacity or dimensions, or at the existing depth, as the case may be, the amount which
apart from this sub-paragraph would be payable to National Gas by virtue of sub-paragraph (1) will
be reduced by the amount of that excess save to the extent that it is not possible in the circumstances
to obtain the existing type of apparatus at the same capacity and dimensions or place at the existing
depth in which case full costs will be borne by the undertaker.

(4) For the purposes of sub-paragraph (3)—
(a) an extension of apparatus to a length greater than the length of existing apparatus will not

be treated as a placing of apparatus of greater dimensions than those of the existing
apparatus; and

(b) where the provision of a joint in a pipe or cable is agreed, or is determined to be necessary,
the consequential provision of a jointing chamber or of a manhole will be treated as if it
also had been agreed or had been so determined.

(5) Any amount which apart from this sub-paragraph would be payable to National Gas in respect
of works by virtue of sub-paragraph (1) will, if the works include the placing of apparatus provided
in substitution for apparatus placed more than 7 years and 6 months earlier so as to confer on National





Gas any financial benefit by deferment of the time for renewal of the apparatus in the ordinary course,
be reduced by the amount which represents that benefit.

Indemnity

11.—(1) Subject to sub-paragraphs (2) and (3), if by reason or in consequence of the construction
of any works authorised by this Part of this Schedule or in consequence of the construction, use
maintenance or failure of any of the authorised works by or on behalf of the undertaker or in
consequence of any act or default of the undertaker (or any person employed or authorised by him)
in the course of carrying out such works, including without limitation works carried out by the
undertaker under this Part of this Schedule or any subsidence resulting from any of these works,
any damage is caused to any apparatus or alternative apparatus (other than apparatus the repair of
which is not reasonably necessary in view of its intended removal for the purposes of the authorised
works) or property of National Gas, or there is any interruption in any service provided, or in the
supply of any goods or energy, by National Gas, or National Gas becomes liable to pay any amount
to any third party, the undertaker will—

(a) bear and pay on demand accompanied by an invoice or claim from National Gas the cost
reasonably and properly incurred by National Gas in making good such damage or restoring
the supply; and

(b) indemnify National Gas for any other expenses, loss, demands, proceedings, damages,
claims, penalty or costs incurred by or recovered from National Gas, by reason or in
consequence of any such damage or interruption or National Gas becoming liable to any
third party and including Network Code Claims other than arising from any default of
National Gas.

(2) The fact that any act or thing may have been done by National Gas on behalf of the undertaker
or in accordance with a plan approved by National Gas or in accordance with any requirement of
National Gas or under its supervision will not (unless sub-paragraph (3) applies), excuse the
undertaker from liability under the provisions of this sub-paragraph (1) unless National Gas fails to
carry out and execute the works properly with due care and attention and in a skilful and workman
like manner or in a manner that does not accord with the approved plan.

(3) Nothing in sub-paragraph (1) shall impose any liability on the undertaker in respect of-

(a) any damage or interruption to the extent that it is attributable to the neglect or default of
National Gas, its officers, servants, contractors or agents;

(b) any authorised works and/or any other works authorised by this Part of this Schedule
carried out by National Gas as an assignee, transferee or lessee of the undertaker with the
benefit of the Order pursuant to section 156 of the Planning Act 2008 or article 7 (consent
to transfer benefit of Order) subject to the proviso that once such works become apparatus
(“new apparatus”), any authorised works yet to be executed and not falling within this sub-
section 3(b) will be subject to the full terms of this Part of this Schedule including this
paragraph 11; and/or

(c) any indirect or consequential loss of any third party (including but not limited to loss of
use, revenue, profit, contract, production, increased cost of working or business
interruption) arising from any such damage or interruption, which is not reasonably
foreseeable;

(4) National Gas must give the undertaker reasonable notice of any such third party claim or demand
and no settlement, admission of liability or compromise must, unless payment is required in
connection with a statutory compensation scheme, be made without first consulting the undertaker
and considering their representations.

(5) National Gas must, in respect of any matter covered by the indemnity given by the undertaker
in this paragraph, at all times act reasonably and in the same manner as it would as if settling third
party claims on its own behalf from its own funds.

(6) National Gas must use its reasonable endeavours to mitigate and to minimise any costs,
expenses, loss, demands, and penalties to which the indemnity under this paragraph applies where it
is within National Gas’s reasonable ability and control to do so and which expressly excludes any





obligation to mitigate liability arising from third parties which is outside of National Gas’s control
and, if reasonably requested to do so by the undertaker, National Gas must provide an explanation of
how the claim has been minimised, where relevant.

(7) Not to commence construction (and not to permit the commencement of such construction) of
the authorised works on any land owned by National Gas or in respect of which National Gas has an
easement or wayleave for its apparatus or any other interest or to carry out any works within 15 metres
of National Gas’s apparatus until the following conditions are satisfied:

(&) unless and until National Gas is satisfied acting reasonably (but subject to all necessary
regulatory constraints) that the undertaker has first provided the acceptable security (and
provided evidence that it shall maintain such acceptable security for the construction period
of the authorised works from the proposed date of commencement of construction of the
authorised works) and National Gas has confirmed the same to the undertaker in writing;
and

(b) unless and until National Gas is satisfied acting reasonably (but subject to all necessary
regulatory constraints) that the undertaker has procured acceptable insurance (and provided
evidence to National Gas that it shall maintain such acceptable insurance for the
construction period of the authorised works from the proposed date of commencement of
construction of the authorised works) and National Gas has confirmed the same in writing
to the undertaker.

(8) In the event that the undertaker fails to comply with 11(7) of this Part of this Schedule, nothing
in this Part of this Schedule shall prevent National Gas from seeking injunctive relief (or any other
equitable remedy) in any court of competent jurisdiction.

Enactments and agreements

12. Save to the extent provided for to the contrary elsewhere in this Part of this Schedule or by
agreement in writing between National Gas and the undertaker, nothing in this Part of this Schedule
affects the provisions of any enactment or agreement regulating the relations between the
undertaker and National Gas in respect of any apparatus laid or erected in land belonging to the
undertaker on the date on which this Order is made.

Co-operation

13.(1) Where in consequence of the proposed construction of any part of the authorised works,
the undertaker or National Gas requires the removal of apparatus under paragraph 7(2) or National
Gas makes requirements for the protection or alteration of apparatus under paragraph 9, the
undertaker shall use its best endeavours to co-ordinate the execution of the works in the interests
of safety and the efficient and economic execution of the authorised works and taking into account
the need to ensure the safe and efficient operation of National Gas’s undertaking and National Gas
shall use its best endeavours to co-operate with the undertaker for that purpose.

(2) For the avoidance of doubt whenever National Gas’s consent, agreement or approval is required
in relation to plans, documents or other information submitted by the undertaker or the taking of
action by the undertaker, it must not be unreasonably withheld or delayed.

Access

14. If in consequence of the agreement reached in accordance with paragraph 6(1) or the powers
granted under this Order the access to any apparatus is materially obstructed, the undertaker must
provide such alternative means of access to such apparatus as will enable National Gas to maintain
or use the apparatus no less effectively than was possible before such obstruction.

Arbitration

15. Save for differences or disputes arising under paragraph 7(2), 7(4) 8(1) and 9 any difference
or dispute arising between the undertaker and National Gas under this Part of this Schedule must,





unless otherwise agreed in writing between the undertaker and National Gas, be determined
by arbitration in accordance with article 48 (arbitration).

Notices

16. Notwithstanding article 45 (service of notices), any plans submitted to National Gas by the
undertaker pursuant to paragraph 9 must be submitted to https://Isbud.co.uk/ or such other address
as National Gas may from time to time appoint instead for that purpose and notify to the undertaker
in writing.



https://lsbud.co.uk/
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		Harbour Option Engrossment

		Lease TGT - Viking CCS and National Gas - FINAL FOR APPR(134523181.6)

		1 Definitions and interpretation

		1.1 Definitions



		(a) planning permission, development consent order and approval of reserved matters;

		(b) building regulation consents and bye-law approvals;

		(c) requirement of all competent authorities regulating the relevant alterations and/or use;

		(d) all necessary orders for the stopping up or diversion of highways or footpaths;

		(e) Permit; and

		(f) Legislative Consent (if applicable).

		(a) any part of it;

		(b) all additions and alterations to it;

		(c) any Conduits and Tenant Conduits exclusively serving it so far as these are not owned by a utility company;

		(d) any landlord's fixtures and fittings in or on it;

		but excludes:

		(a) the Pipelines;

		(b) the Easement Strips;

		(c) any Conduits serving premises other than the Premises or owned by a utility company;

		(d) tenant's fixtures and fittings.

		(i) is a Group Company of the Tenant and, in the reasonable opinion of the Landlord, is able to comply with the obligations on the part of the tenant in this Lease; or

		(ii) is a Viking CCS Owner which owns the Viking CCS Project.

		(a)  from and including the first day of the Contractual Term the sum of [£1,073,500 (one million seventy-three thousand five hundred pounds) per annum for 21.47 acres] based on £50,000 (fifty thousand pounds) per acre per annum subject to a minimum r...

		(b)  from and including the sixth anniversary of the Contractual Term the higher of the rent payable on the day prior to the sixth anniversary of the Contractual Term and the sum of [£1,180,850 (one million one hundred and eighty thousand eight hundre...

		(c)  from and including the eleventh anniversary of the Contractual Term the higher of the rent payable on the day prior to the eleventh anniversary of the Contractual Term and the sum of [£1,288,200 (one million two hundred and eighty-eight thousand ...





		exclusive of VAT such rent (but not for the avoidance of doubt the sums of [£1,180,850] and [£1,288,200] in subclauses (b) and (c) above) being subject to review on the relevant CPI Review Date or Open Market Rent Review Date in accordance with Schedu...

		1.2 Interpretation

		(a) obligations undertaken by a party which comprises more than one person bind those persons jointly and severally;

		(b) an obligation to do something includes an obligation to procure that it is done and an obligation not to do something includes an obligation not to allow it to be done;

		(c) each right reserved by the Landlord may be exercised by any superior landlord, any mortgagee of the Landlord's Interest or of any other interest in the Premises which is superior to the Landlord's Interest and any person authorised by such persons;

		(d) any reference to any legislative provision includes any subsequent re-enactment or amending provision;

		(e) words referring to persons include firms and corporate bodies and vice versa, words in singular form include the plural and vice versa and words with any one gender include either other gender;

		(f) each of the headings, contents list and front sheet is for reference only and is not to be referred to when interpreting this Lease;

		(g) the rights and remedies provided by this Lease for the Landlord do not exclude any rights or remedies that the Landlord may have under the general law;

		(h) any obligation undertaken by the Landlord is a covenant with the Tenant and any obligation undertaken by the Tenant is a covenant with the Landlord by the relevant party;

		(i) references to the determination of the Contractual Term and words of similar meaning are to the determination of the Contractual Term for any reason;

		(j) the word including and similar words do not limit the general effect of the words which precede them;

		(k) the term this Lease includes this Lease, any document which is supplemental to or collateral with it, and any document entered into because this Lease requires it;

		(l) Where the Landlord’s consent is expressly required in connection with alterations or additions to the Premises, the Landlord may impose such requirements and obligations on the Tenant as the Landlord reasonably requires (including those relating t...





		2 Demise and Rent

		2.1 In consideration of the Rent reserved and of the covenants and conditions reserved by and contained in this Lease, the Landlord demises and grants with full title guarantee:

		(a) the Premises; and

		(b) the rights contained or referred to in Part 1 of Schedule 1 of this Lease for the benefit of the Premises;



		2.2 The Premises are let to the Tenant:

		(a) excepting and reserving the matters referred to in Part 2 of Schedule 1 of this Lease;

		(b) subject to and (where appropriate) with the benefit of the matters referred to in Part 3 of Schedule 1 of this Lease;



		2.3 The “rents” payable by the Tenant during the Contractual Term are:

		(a) the Rent for the duration of the Contractual Term; and

		(b) any VAT payable on the Rent.



		2.4 The Rent is payable by equal quarterly payments in advance on the Rent Days in every year.  The first payment will be a proportion thereof calculated on a daily basis in respect of the period starting on (and to be paid on) the date of this Lease ...

		2.5 The Rent and all other sums payable under this Lease must be paid by the Tenant by electronic transfer from a United Kingdom bank account to the United Kingdom bank account notified by the Landlord to the Tenant from time to time.

		2.6 The Tenant must not make any legal or equitable deduction, set-off or counterclaim from any payment due under this Lease unless required to do so by law.



		3 Tenant's obligations

		3.1 Rent

		3.2 Outgoings

		(a) the Tenant will pay all outgoings that are imposed on the Premises in relation to the Tenant’s occupation and use of the Premises.  This obligation does not apply to tax on any actual or deemed dealing by the Landlord with its reversionary interes...

		(b) within twenty (20) Business Days of written demand from the Landlord, the Tenant will pay to the Landlord:

		(i) its Proportion of the Site Service Costs; and

		(ii) any Tenant Specific Costs subject to such costs being agreed with the Tenant prior to being incurred.



		(c) during the Contractual Term, the Tenant will pay:

		(i) the Tenant will pay the Easement Strips Payment; and

		(ii) the Tenant will pay the Tenant Conduits Payment (if any),



		Disputes as to the operation of this clause are to be referred to an expert for determination and the provisions of clause 64 of Schedule 2 shall apply mutatis mutandis to this clause 3.2.



		3.3 Repairs

		(a) to keep and maintain the Premises in a safe condition and tidy condition and not to cause any damage to the Site or any conduits, other installations, plant, apparatus or equipment within the Site;

		(b) to carry out all works required pursuant to this clause 3.3 in accordance with good building or property maintenance practice then current;

		(c) if the Landlord gives the Tenant notice of a breach of an obligation by the Tenant relating to the condition of the Premises, to remedy such breach.  If the Tenant has not remedied such breach within a reasonable period of time being a period of n...

		(d) to display all notices at the Premises that the Landlord may reasonably require to be displayed having regard to any legal duty imposed on the Landlord;

		(e) to inform the Landlord as soon as reasonably practicable of any material defects to the Premises or any part of it.



		3.4 Alterations

		3.5 Entry

		(a) to examine the state of repair and condition of the Premises;

		(b) to repair and maintain or execute any work upon any adjoining or neighbouring premises belonging to the Landlord or to install cleanse empty or repair or renew any Conduits serving or belonging to the same or to construct any building or other ere...

		(c) to exercise the rights excepted and reserved in this Lease.



		3.6 Use

		(a) not to use the Premises other than for the Permitted Use and in accordance with the requirements and conditions of any Necessary Consent authorising such use from time to time;

		(b) not to do on the Premises anything which is illegal and not to cause injury or damage to the Landlord or any tenant or any neighbouring owner or occupier of the Site;

		(c) the Tenant shall not use the Conduits:

		(i) for any purpose other than that for which they are designed; or

		(ii) so as to exceed the capacity for which they are designed (having regard where relevant to the fact that such use is to be shared with other occupiers of the Site);



		(d) the Tenant will use Tenant Conduits at the Premises properly and keep any Tenant Conduits in a safe condition in accordance with good industry practice and Legislative Requirements;

		(e) the Tenant will keep free from obstruction all Conduits in the Premises (excluding any Tenant Conduits) and will not discharge into any Conduit (excluding any Tenant Conduit) any Hazardous Substance or (without limitation) any deleterious matter i...

		(f) the Tenant has confirmed that at the date hereof there are no restrictions imposed on the Site by the use of the Premises for the Permitted Use under the Control of Major Accident Hazard Regulations 2015 or by the Health and Safety Executive or by...



		3.7 Dealings

		(a) the Tenant may, without the Landlord’s consent, assign this Lease to a Qualifying Assignee;

		(b) the Tenant may, with the Landlord’s consent (such consent not to be unreasonably withheld or delayed), assign this Lease to a party that is not a Qualifying Assignee PROVIDED THAT:

		(i) the Tenant’s assignee is capable of complying with the tenant covenants under this Lease;

		(ii) where the assignee is not capable of complying with the tenant covenants under this Lease, the Landlord shall be entitled to impose as a condition to its consent that the assignee provides a guarantor capable of complying with the tenant covenant...



		(c) the Tenant may underlet the whole or any part of the Premises or share occupation of the whole or any part of the Premises without the Landlord’s consent; the Tenant may charge or assign its interest in the Premises and in this Lease to one or mor...



		3.8 Registration and notification of Dealings

		(a) within one (1) month of any Dealing:

		(i) to give notice of such Dealing to the Landlord and the Landlord's solicitors; and

		(ii) to supply the Landlord's solicitors with a certified copy of any document effecting the Dealing to the extent that such document is not confidential;



		(b) if the Dealing is a registrable disposition, as soon as practicable to supply the Landlord's solicitors with an official copy of the register evidencing the Dealing and, in the case of the grant of an underlease, an official copy of the register r...



		3.9 Compliance with statutes

		(a) to comply with every Legislative Requirement and every condition to any Legislative Consent relating to the Premises or its use whether or not the Tenant is the person on whom either the Legislative Requirement or such condition is imposed;

		(b) not to do anything on or in relation to the Premises that breaches a Legislative Requirement affecting the Site;



		3.10 Planning matters

		(a) at all times during the Contractual Term to comply with the provisions and requirements of the Planning Acts and of any Necessary Consents (and the conditions thereof) relating to or affecting:

		(i) the Premises and the Easement Strips; or

		(ii) any operations works acts or things carried out executed done or omitted on the Premises or the Easements Strips; or

		(iii) the use of the Premises or the Easement Strips;



		(b) at the request of the Landlord to produce to the Landlord and the Landlord's Surveyor all plans, documents and other evidence reasonably required by the Landlord to satisfy itself that this covenant has been complied with;

		(c) in relation to any act the commission or omission of which requires any consent licence or other authority under the Environmental Protection Act not to do or omit to do (as the case may be) such act without obtaining such authority;



		3.11 Easements

		3.12 Sewers drains etc

		3.13 Notifications

		3.14 Expenses

		(a) any proceedings relating to the Premises whether under sections 146 and/or 147 of the Law of Premises Act 1925 or otherwise including the preparation and service upon the Tenant of any notice (whether statutory or otherwise) and the preparation of...

		(b) (without prejudice to the generality of the foregoing) the preparation and service of any notice or schedule relating to the repair of the Premises whether served on the Tenant during or after the expiration or earlier determination of the Contrac...

		(c) procuring the remedying of any breach of covenant on the part of the Tenant or any sub-tenant or their respective predecessors in title contained in this Lease; and

		(d) any application by the Tenant to the Landlord for any consent or approval pursuant to the covenants herein contained whether or not the same be granted or acted upon;



		3.15 Indemnity



		(a) the Tenant shall not be liable in respect of losses, damages, or expenses attributable solely to any act or default on the part of the Landlord;

		(b) the Tenant is not responsible to the Landlord or to anyone at the Site with the Landlord's express or implied authority for any accident, injury, damage or loss  save to the extent that such accident injury damage or loss results from the negligen...

		(c) the Landlord shall be obliged to intimate to the Tenant as soon as practicable details of such losses, damages, or expenses and shall take all steps to mitigate such losses, damages, or expenses as much as possible;

		(d) it shall be at the option of the Tenant at any time to take over and defend in the name of the Landlord any claims for losses, damages or expenses for which the Tenant is alleged to be responsible under clause 3.15 and unless and until the Tenant ...

		(e) the Tenant shall have no liability under this Lease for economic or consequential losses (including loss of production, loss of profit, loss of profitability, economic loss, loss of use, loss of contract, loss of goodwill) or for any indirect loss...

		(f) the maximum aggregate liability of the Tenant for all Liabilities incurred by the Landlord shall be Fifteen Million Pounds (£15,000,000.00) (which sum shall be reviewed on every fifth anniversary of the commencement of the Contractual Term with re...

		(g) the Tenant shall not be liable in respect of Environmental Damage arising out of claims by the Landlord, any third party or action taken by any competent authority or the costs necessarily incurred to secure compliance with Environmental Law in al...

		3.16 Provision of Condition of Land Report

		within one (1) month of the date of this Lease, to prepare a Condition of Land Report which shall be issued by the Tenant to the Landlord and agreed by both parties (both acting reasonably and without delay). If the parties cannot agree the Condition ...

		3.17 Yield up

		3.18 Interest on arrears

		3.19 VAT

		(a) to pay to the Landlord by way of additional rent VAT (or any tax of a similar nature that may be substituted for it or levied in addition to it) at the rate for the time being in force:

		(i) chargeable in respect of any payment made or other consideration provided by the Tenant under the terms of or in connection with this Lease; or

		(ii) chargeable in respect of any payment made by the Landlord where the Tenant has agreed to reimburse the Landlord for such payment unless the VAT is recovered by the Landlord as an input credit,



		(b) not do anything that would result in any option to tax relating to the Premises being disapplied or otherwise ceasing to have effect;



		3.20 Observe covenants

		to observe and perform the Title Matters so far as any of the same are still subsisting and capable of taking effect and relate to the Premises;

		3.21 Registration of this Lease at HM Land Registry

		3.22 Removal of registrations at HM Land Registry

		3.23 Regulations

		3.24 Title and boundary



		4 Landlord’s obligations

		4.1 No unlawful interruptions

		4.2 Site Services

		(a) The Landlord will act reasonably and in the interests of good estate management in connection with it carrying out and completing any Site Services;

		(b) The Landlord may at any time during the Term vary, reduce or extend the Site Services or change the way in which it undertakes or provides them subject to taking due account of any representations made by the Tenant;

		(c) In calculating the Proportion, the following costs shall be excluded from the Service Costs:



		4.3 The Landlord shall maintain:

		(a) the Access Road and the Second Access Road in safe condition fit for vehicular traffic subject to the Tenant paying the Proportion of any costs of repair incurred by the Landlord provided that during the construction of the Viking CCS Project at t...

		(b) the Common Parts so that they are in a safe condition fit for use in support of the Permitted Use.



		4.4 Direct Agreement

		(a) The Landlord acknowledges that the Tenant will have one or more Funders and in arranging such finance the Funders may require as a condition of the availability of that finance to enter into a Direct Agreement with the Landlord to cover various ma...

		(i) an acknowledgement by the Landlord of any charge or other security taken by the Funder over the Tenant and/or its assets and/or equipment (including over this Lease);

		(ii) an obligation on the Landlord not to take any action to wind up, appoint an administrator or sanction a voluntary arrangement (or similar) in relation to the Tenant without first giving a prescribed period of reasonable notice to the Funder such ...

		(iii) a step-in right (without giving rise to any express or implied assignation) to allow the Funder to ensure that the obligations of the Tenant are complied with so as to prevent any circumstances arising under which the Landlord could seek to forf...

		(iv) provisions regulating the application of insurance proceeds in the event that all or a part of the Premises is destroyed or damaged which provisions will permit the Funders to recalculate financial ratios and conduct other economic tests approved...

		(v) a right for the Funder to procure an assignment or other transfer of the Tenant's rights and obligations under the Lease where the Tenant is insolvent or in circumstances where this Lease may be terminated; and

		(vi) an obligation on the Landlord to procure that any transferee to whom it transfers their reversionary interest in the Premises or to whom a superior interest is created enters into a Direct Agreement with the Tenant and/or the Funder to perform th...

		(b) The Landlord acknowledges that the Tenant may have one or more Funders and the provisions of this clause 4.4 apply to each Funder.



		4.5 Third Party Projects

		From the Term Commencement Date until 31 December 2029 (or such later date as may be agreed by the Landlord in writing, the Landlord shall keep the Tenant advised by regular written communication (and, if requested by either party, meetings) of the an...

		4.6 Prohibited activity

		Except in respect of those arrangements listed at Part 3, clause 4 of Schedule 1 to this Lease (which shall, where appropriate, be covered by separate agreement between the relevant parties thereto), the Landlord shall enforce the obligations and cove...

		4.7 CMS Transfer

		In the event that the Tenant (following the Tenant confirming that it has the necessary approvals from the owners of the CMS pipeline) requires the completion of the CMS Transfer, the Tenant shall serve a notice on the Landlord requesting the completi...

		(a) the parties shall agree the form of the CMS Transfer (both parties acting reasonably;

		(b) the parties shall sign the CMS Transfer;

		(c) the Landlord shall release its original signed counterpart to the Tenant for completion;

		(d) the Tenant shall complete the CMS Transfer; and

		(e) the Tenant shall promptly apply to the Land Registry to register the CMS Transfer and remove any entries registered against title number LL297295 pursuant to completion of the CMS Transfer (at no cost to the Landlord) and supply a copy of the Land...



		Where the Tenant requires the completion of the CMS Transfer, the Landlord shall grant to the Tenant either a standalone easement over the CMS pipeline, or vary the terms of this Lease by way of a deed of variation to grant the Tenant rights over the ...

		4.8 Landlord’s obligations in relation to Dispositions and Necessary Consents

		(a) In the event that the Landlord disposes of or creates any disposition over or in the Premises or any part of the Site over which rights are granted to the Tenant (including without limitation the Works Corridor and Easement Strips) under this Leas...

		(i) procure that clause 4.4 is complied with by the disponee if required by the Tenant;

		(ii) deliver a deed of covenant from the disponee to the Tenant (and if applicable its Funders) to observe and comply with the terms of this Lease (such deed extending to re-confirming the grant of rights) and otherwise such deed to be in the form the...

		(iii) procure that the disponee accepts a restriction on title over the interest in the relevant part of the Site or the Premises so dealt with protecting a like commitment on any future disposals commitment in the form the Tenant requires (acting rea...

		And as soon as reasonably practicable and in any event within one (1) month of any devolution of the title to over or in the Premises or any part of the Site over which rights are granted to the Tenant (including without limitation the Works Corridor ...



		(b) The Landlord will use reasonable endeavours to support the Tenant in respect of any Necessary Consents required, such support to be at the Tenant’s cost.





		5 Insurance

		5.1 The Tenant will at all times maintain or procure to be maintained public and third-party liability insurance in respect of the Premises for the Permitted Use with a limit of no less than £15,000,000 (fifteen million pounds).

		5.2 The Tenant will:

		(a) comply with the insurer's requirements;

		(b) will upon request but not more than once in any period of twelve (12) months provide the Landlord with evidence that the insurance is in force.



		5.3 If the Tenant or any member of the group of companies of which the Tenant forms part, is itself an insurance company, it may self-insure in which case it shall be deemed to be doing so at its usual rates and on its usual terms.



		6 Provisos

		6.1 Proviso for re-entry

		6.2 Exclusion of use warranty

		6.3 Landlord's liability

		(a) The obligations on the part of the Landlord in this Lease are not enforceable against any person who is no longer entitled to receive rent under this Lease Except where the Landlord has not complied with its obligations at clause 4.8.

		(b) the Landlord shall have no liability under this Lease for economic or consequential losses (including loss of production, loss of profit, loss of profitability, economic loss, loss of use, loss of contract, loss of goodwill) or for any indirect lo...



		6.4 Notices

		(a) Any notice to be given under this Lease must be in writing and given by one of the means set out in clause 6.4(b).

		(b) The means of service referred to in clause 6.4(a) are:

		(i) being sent by special delivery post or delivered by hand to the following address:

		(ii) or to such party’s address for service in the United Kingdom as notified to the other party from time to time;



		(c) For service by special delivery post a paper copy or an electronic copy of a proof of delivery issued by the Royal Mail will be the only acceptable evidence that the relevant notice was served and of the time and date it was served.

		(d) If service occurs either on a Business Day after 4.00pm or on a day which is not a Business Day, then service will be deemed to have occurred on the next Business Day.



		6.5 Easements and rights

		(a) The grant of this Lease does not create by implication any easements or other rights for the benefit of the Premises or the Tenant and the operation of Section 62 of the Law of Premises Act 1925 is excluded.

		(b) The grant of this Lease does not include any easements or other rights over any adjoining or other premises except for those which are expressly set out in this Lease.

		(c) The flow of light to the Premises is and will be enjoyed with the Landlord’s consent in accordance with section 3 of the Prescription Act 1832. Neither the enjoyment of that light and air nor anything in this Lease will prevent the exercise of any...

		(d) The Tenant has no rights to enforce, release or modify or to prevent the release, enforcement or modification of the benefit of any obligations, rights or conditions to which any adjoining premises are subject.

		(e) Other than the rights granted in this Lease, the Tenant shall not be, nor shall it become, entitled by long user prescription or otherwise to any easement right or quasi easements over or from any part of the Easement Strips, the Access Road or an...



		6.6 Alterations of Common Parts

		The Landlord shall be entitled to make alterations to the Common Parts and/or the Site and the Tenant shall not object to them, including the alteration of the layout of any roads paths parking areas or other facilities and to obstruct the Common Part...

		6.7 Contracting out

		(a) The Landlord and the Tenant confirm that before the Tenant became contractually bound to enter into the tenancy created by this Lease:

		(i) the Landlord served on the Tenant a notice in relation to the tenancy created by this Lease (the Notice) in a form complying with the requirements of schedule 1 of the 2003 Order; and

		(ii) the Tenant or a person duly authorised by the Tenant in relation to the Notice made a statutory declaration (the Declaration) in a form complying with the requirements of schedule 2 of the 2003 Order.



		(b) The Tenant further confirms that where the Declaration was made by a person other than the Tenant the declarant was duly authorised by the Tenant to make the Declaration on the Tenant’s behalf.

		(c) The Landlord and Tenant agree to exclude the provisions of sections 24 to 28 (inclusive) of the 1954 Act in relation to the tenancy created by this Lease.



		6.8 Jurisdiction

		6.9 Exclusion of rights under the Contracts (Rights of Third Parties) Act 1999

		6.10 Accidents

		6.11 Severance

		6.12 Exclusion of warranties

		(a) The Tenant confirms that it is not entering into this Lease in reliance on any representation or warranty given by or on behalf of the Landlord other than any made in writing by the Landlord’s solicitors to the Tenant’s solicitors.

		(b) The Landlord does not warrant that the law allows the Premises to be used for any purpose (including the Permitted Use) or that the Premises is in repair or free from defects.



		6.13 Continuation

		6.14 Break

		(a) The Tenant may determine this Lease at any time on or after the 30th anniversary of the Term Commencement Date by providing the Landlord with not less than six (6) months’ prior written notice.

		(b) The Tenant may determine this Lease at any time during the Contractual Term by providing the Landlord with not less than six (6) months’ prior written notice in the event that the Tenant intends to permanently cease its operation of the Viking CCS...



		6.15 Remediation of Hazardous Substances

		(a) The Landlord is responsible for the presence of, and all costs associated with, Hazardous Substances in, on, at, over or under the Site and the Premises including but not limited to Hazardous Substances in, on, at, over, or under, the Premises or ...

		(b) The Landlord is undertaking additional site investigation and sampling to enable it to prepare a remediation options appraisal for the Site.  The objective of the remediation options appraisal is to support the discharge of contaminated land plann...

		(c) The Landlord shall consult with the Tenant in relation to the proposed location of any sampling points within the Premises, the timings of the additional site investigations and sampling, and the proposed remediation strategy, and the Landlord sha...

		(d) From the remediation options appraisal the Landlord will implement a remediation strategy for the Site and the Premises which may include active remediation, ongoing site investigation, sampling and monitoring and taking no action.  Subject to cla...

		(e) The remediation options and timings for the Premises for the Permitted Use will be the minimum necessary (if anything) in order to enable the Tenant to undertake construction on the Premises, Works Corridor and Easement Strips but must be agreed w...

		(f) The Landlord will provide the Tenant with regular updates on the progress of the site investigation and sampling, remediation options appraisal, remediation strategy and any remediation works and will provide a copy of any verification reports to ...

		(g) The Landlord will install sampling points outside the Premises where possible but the Tenant will permit the installation of sampling points in the Premises in locations approved by the Tenant acting reasonably and permit access for monitoring whe...

		(h) Where the remediation options appraisal indicates that active remediation works are required to make the Premises suitable for use by the Tenant for the Permitted Use  the Landlord shall use reasonable endeavours to commence and complete such work...

		(i) Until 31 December 2029 (or such later date or such later date as may be agreed by the Landlord in writing pursuant to Part 1, clause 2(a) of Schedule 3), the Landlord shall request consent from the Tenant (by providing no less than twenty (20) Bus...

		(j) The Landlord shall assist the Tenant in agreeing any remediation scheme with the Local Planning Authority that is required by the Planning Permission.



		Part 1 – Rights granted (general)

		(i) obtaining any Necessary Consent and, where new Conduits are to be installed, Part 1 (b) of this Schedule; and

		(ii) the rights of the Landlord or other persons so entitled to divert relay or reposition any such Conduits where no material interference with the Tenant’s use of the Premises for the Permitted Use is thereby caused;

		Part 3 – Matters subject to which the Lease is granted

		(b) by a willing landlord to a willing tenant;

		(d) following the expiry of any period at the beginning of the term which might be negotiated in the open market for the purpose of fitting out only, during which no rent or a concessionary rent is payable;

		(f) for a term equal to the residue of Contractual Term under this Lease;

		(h) on the assumptions that:

		(ii) all obligations contained in this Lease on the part of the Landlord and the Tenant have been fully complied with (save in the case of the Landlord where they are in persistent breach of covenant);

		(iv) the Premises may be lawfully let in its existing state and used for the Permitted Use;

		(v) the fact that the Tenant or any undertenant or other occupier of the Premises has been or is in occupation of the Premises;

		(vi) any goodwill attaching to the Premises by reason of any business carried on there by the Tenant or any permitted undertenant or other permitted occupier of the Premises or any predecessor in title to such business;

		(vii) any improvement to the Premises completed with the consent of the Landlord (where required) during the Contractual Term or prior to the Contractual Term under an agreement for the grant of the Contractual Term by the Tenant or any undertenant or...

		(viii) any work carried out by the Tenant, any undertenant or any predecessor in title which has diminished the rental value of the Premises;

		(a) to undertake normal arable and other agricultural operations subject to procuring that any new agricultural tenants with a right of access to the Works Corridor and the Easement Strips shall not disturb the soil and subsoil in the Easement Strips ...

		(b) to lay, retain and use pipelines, cables, drains, ducts, conduits and services across the CCS Pipeline(s) such conduits and services to be of standard design, specification and depth without special provisions or protective arrangements being made...

		(c) to cross the CCS Pipeline(s) in any direction at all times and for all purposes by vehicles, plant and machinery which can travel on UK public highways without special provisions or protective arrangements being made provided that the Landlord and...

		(d) subject to the Landlord and the Tenant meeting to agree the location and any special protective or other arrangements, to cross the CCS Pipeline(s) with vehicles, plant and machinery which cannot travel on UK public highways without special provis...

		(e) to erect any temporary buildings without foundations over any of the Easement Strips;

		(f) to erect any temporary buildings with foundations over any of the Easement Strips with the Tenant’s consent (such consent not to be unreasonably withheld or delayed where it is demonstrated that the foundations of such temporary buildings will not...

		(g) not to erect any permanent building over any of the Easement Strips; and

		(h) to erect and maintain security fencing and gates to the Site provided access is granted to the Tenant 24 hours per day 7 days per week.









		(a) the Landlord’s exceptions and reservations under Part 2 of Schedule 1;

		(b) the matters referred to in Part 3 of Schedule 1;

		(c) the Landlord’s right to alter or vary the route of or widen the Track (at its own cost) provided that any re-routing or variation of the Track is no less commodious to the Track constructed at the date of this Lease and allows access to the Dune V...

		(d) the Landlord’s right (after consultation with the Tenant, acting reasonably and without delay) under supervision of the Tenant to maintain repair renew and remove any Conduits under the Easement Strips subject to the Tenant’s approval (not to be u...

		(e) the Landlord’s right to grant agricultural tenancies and/or farm business tenancies and/or licences over the whole or any part of the Easement Strips provided that: (i) granting such interests to third parties would not cause any interruption to t...

		(f) to the extent the Track is exclusively used by the Tenant, the Tenant maintaining and repairing the Track as and when required (at its own cost) during the Contractual Term and to the satisfaction of the Landlord acting reasonably;

		(g) the Tenant repairing and keeping the Pipelines and each and every part of them in a safe condition in accordance with good engineering practice;

		(h) except in cases of emergency, no less than thirty (30) days’ prior written notice must be given to the Landlord where excavation works and/or the digging up of soil are required as part of the Works together with two (2) copies of all drawings and...

		(i) the Tenant ensuring that the Pipelines operate within their respective design conditions and specifications;

		(j) the Tenant not doing anything on the Easement Strips or Track whereby any land drainage system serving the Site shall be rendered materially less effective or which shall materially increase the risk of flooding;

		(k) the Tenant making good or paying compensation for any damage or injury to any person or property arising by reason of any negligence, wrongful act or omission of the Tenant on the Easement Strips or the Track, except to the extent such damage or i...

		(l) the Tenant, in exercising the rights under this Schedule, to make good any damage or injury caused to the Landlord and/or occupiers of the Easement Strips by the Tenant at its cost, except to the extent such damage or injury is caused or contribut...

		(m) the Tenant paying all costs, expenses, taxes and levies associated with the Pipelines;

		(n) the Tenant maintaining and keeping the Dune Valve in a safe condition;

		(o) to comply with the requirements of any Permit at the Tenant’s cost.

		1. The Landlord may serve a Lift and Shift Notice from time to time on the Tenant if the Landlord wishes to carry out works of redevelopment, repair, inspection, maintenance, reinstatement or renewal on the Site and such works cannot reasonably be und...

		2. On receipt of a Lift and Shift Notice, and if the Relocation Items are situated in the Premises, the Tenant shall grant and the Landlord shall take a licence for alterations permitting the Landlord to relocate the Relocation Items located in the Pr...

		(a) all Necessary Consents for such alterations having been previously obtained by the Landlord (or the Tenant, at the Landlord’s direction);

		(b) all such works being carried out in accordance with all Necessary Consents;

		(c) the Landlord minimising disruption to the Tenant and, in particular, minimising any loss of operation of the Premises for the Permitted Use.



		3. Where the Relocation Items fall within the Site, the Landlord must ensure that all such works are carried out in accordance with all Necessary Consents.

		4. The Landlord shall pay the Tenant’s reasonable and properly incurred costs of facilitating the relocation works (where such works have been carried out by the Tenant) having first received copies of all invoices and specifications and subject to th...
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		Harbour Option Engrossment

		Lease TGT - Viking CCS and National Gas - FINAL FOR APPR(134523181.6)

		1 Definitions and interpretation

		1.1 Definitions



		(a) planning permission, development consent order and approval of reserved matters;

		(b) building regulation consents and bye-law approvals;

		(c) requirement of all competent authorities regulating the relevant alterations and/or use;

		(d) all necessary orders for the stopping up or diversion of highways or footpaths;

		(e) Permit; and

		(f) Legislative Consent (if applicable).

		(a) any part of it;

		(b) all additions and alterations to it;

		(c) any Conduits and Tenant Conduits exclusively serving it so far as these are not owned by a utility company;

		(d) any landlord's fixtures and fittings in or on it;

		but excludes:

		(a) the Pipelines;

		(b) the Easement Strips;

		(c) any Conduits serving premises other than the Premises or owned by a utility company;

		(d) tenant's fixtures and fittings.

		(i) is a Group Company of the Tenant and, in the reasonable opinion of the Landlord, is able to comply with the obligations on the part of the tenant in this Lease; or

		(ii) is a Viking CCS Owner which owns the Viking CCS Project.

		(a)  from and including the first day of the Contractual Term the sum of [£1,073,500 (one million seventy-three thousand five hundred pounds) per annum for 21.47 acres] based on £50,000 (fifty thousand pounds) per acre per annum subject to a minimum r...

		(b)  from and including the sixth anniversary of the Contractual Term the higher of the rent payable on the day prior to the sixth anniversary of the Contractual Term and the sum of [£1,180,850 (one million one hundred and eighty thousand eight hundre...

		(c)  from and including the eleventh anniversary of the Contractual Term the higher of the rent payable on the day prior to the eleventh anniversary of the Contractual Term and the sum of [£1,288,200 (one million two hundred and eighty-eight thousand ...





		exclusive of VAT such rent (but not for the avoidance of doubt the sums of [£1,180,850] and [£1,288,200] in subclauses (b) and (c) above) being subject to review on the relevant CPI Review Date or Open Market Rent Review Date in accordance with Schedu...

		1.2 Interpretation

		(a) obligations undertaken by a party which comprises more than one person bind those persons jointly and severally;

		(b) an obligation to do something includes an obligation to procure that it is done and an obligation not to do something includes an obligation not to allow it to be done;

		(c) each right reserved by the Landlord may be exercised by any superior landlord, any mortgagee of the Landlord's Interest or of any other interest in the Premises which is superior to the Landlord's Interest and any person authorised by such persons;

		(d) any reference to any legislative provision includes any subsequent re-enactment or amending provision;

		(e) words referring to persons include firms and corporate bodies and vice versa, words in singular form include the plural and vice versa and words with any one gender include either other gender;

		(f) each of the headings, contents list and front sheet is for reference only and is not to be referred to when interpreting this Lease;

		(g) the rights and remedies provided by this Lease for the Landlord do not exclude any rights or remedies that the Landlord may have under the general law;

		(h) any obligation undertaken by the Landlord is a covenant with the Tenant and any obligation undertaken by the Tenant is a covenant with the Landlord by the relevant party;

		(i) references to the determination of the Contractual Term and words of similar meaning are to the determination of the Contractual Term for any reason;

		(j) the word including and similar words do not limit the general effect of the words which precede them;

		(k) the term this Lease includes this Lease, any document which is supplemental to or collateral with it, and any document entered into because this Lease requires it;

		(l) Where the Landlord’s consent is expressly required in connection with alterations or additions to the Premises, the Landlord may impose such requirements and obligations on the Tenant as the Landlord reasonably requires (including those relating t...





		2 Demise and Rent

		2.1 In consideration of the Rent reserved and of the covenants and conditions reserved by and contained in this Lease, the Landlord demises and grants with full title guarantee:

		(a) the Premises; and

		(b) the rights contained or referred to in Part 1 of Schedule 1 of this Lease for the benefit of the Premises;



		2.2 The Premises are let to the Tenant:

		(a) excepting and reserving the matters referred to in Part 2 of Schedule 1 of this Lease;

		(b) subject to and (where appropriate) with the benefit of the matters referred to in Part 3 of Schedule 1 of this Lease;



		2.3 The “rents” payable by the Tenant during the Contractual Term are:

		(a) the Rent for the duration of the Contractual Term; and

		(b) any VAT payable on the Rent.



		2.4 The Rent is payable by equal quarterly payments in advance on the Rent Days in every year.  The first payment will be a proportion thereof calculated on a daily basis in respect of the period starting on (and to be paid on) the date of this Lease ...

		2.5 The Rent and all other sums payable under this Lease must be paid by the Tenant by electronic transfer from a United Kingdom bank account to the United Kingdom bank account notified by the Landlord to the Tenant from time to time.

		2.6 The Tenant must not make any legal or equitable deduction, set-off or counterclaim from any payment due under this Lease unless required to do so by law.



		3 Tenant's obligations

		3.1 Rent

		3.2 Outgoings

		(a) the Tenant will pay all outgoings that are imposed on the Premises in relation to the Tenant’s occupation and use of the Premises.  This obligation does not apply to tax on any actual or deemed dealing by the Landlord with its reversionary interes...

		(b) within twenty (20) Business Days of written demand from the Landlord, the Tenant will pay to the Landlord:

		(i) its Proportion of the Site Service Costs; and

		(ii) any Tenant Specific Costs subject to such costs being agreed with the Tenant prior to being incurred.



		(c) during the Contractual Term, the Tenant will pay:

		(i) the Tenant will pay the Easement Strips Payment; and

		(ii) the Tenant will pay the Tenant Conduits Payment (if any),



		Disputes as to the operation of this clause are to be referred to an expert for determination and the provisions of clause 64 of Schedule 2 shall apply mutatis mutandis to this clause 3.2.



		3.3 Repairs

		(a) to keep and maintain the Premises in a safe condition and tidy condition and not to cause any damage to the Site or any conduits, other installations, plant, apparatus or equipment within the Site;

		(b) to carry out all works required pursuant to this clause 3.3 in accordance with good building or property maintenance practice then current;

		(c) if the Landlord gives the Tenant notice of a breach of an obligation by the Tenant relating to the condition of the Premises, to remedy such breach.  If the Tenant has not remedied such breach within a reasonable period of time being a period of n...

		(d) to display all notices at the Premises that the Landlord may reasonably require to be displayed having regard to any legal duty imposed on the Landlord;

		(e) to inform the Landlord as soon as reasonably practicable of any material defects to the Premises or any part of it.



		3.4 Alterations

		3.5 Entry

		(a) to examine the state of repair and condition of the Premises;

		(b) to repair and maintain or execute any work upon any adjoining or neighbouring premises belonging to the Landlord or to install cleanse empty or repair or renew any Conduits serving or belonging to the same or to construct any building or other ere...

		(c) to exercise the rights excepted and reserved in this Lease.



		3.6 Use

		(a) not to use the Premises other than for the Permitted Use and in accordance with the requirements and conditions of any Necessary Consent authorising such use from time to time;

		(b) not to do on the Premises anything which is illegal and not to cause injury or damage to the Landlord or any tenant or any neighbouring owner or occupier of the Site;

		(c) the Tenant shall not use the Conduits:

		(i) for any purpose other than that for which they are designed; or

		(ii) so as to exceed the capacity for which they are designed (having regard where relevant to the fact that such use is to be shared with other occupiers of the Site);



		(d) the Tenant will use Tenant Conduits at the Premises properly and keep any Tenant Conduits in a safe condition in accordance with good industry practice and Legislative Requirements;

		(e) the Tenant will keep free from obstruction all Conduits in the Premises (excluding any Tenant Conduits) and will not discharge into any Conduit (excluding any Tenant Conduit) any Hazardous Substance or (without limitation) any deleterious matter i...

		(f) the Tenant has confirmed that at the date hereof there are no restrictions imposed on the Site by the use of the Premises for the Permitted Use under the Control of Major Accident Hazard Regulations 2015 or by the Health and Safety Executive or by...



		3.7 Dealings

		(a) the Tenant may, without the Landlord’s consent, assign this Lease to a Qualifying Assignee;

		(b) the Tenant may, with the Landlord’s consent (such consent not to be unreasonably withheld or delayed), assign this Lease to a party that is not a Qualifying Assignee PROVIDED THAT:

		(i) the Tenant’s assignee is capable of complying with the tenant covenants under this Lease;

		(ii) where the assignee is not capable of complying with the tenant covenants under this Lease, the Landlord shall be entitled to impose as a condition to its consent that the assignee provides a guarantor capable of complying with the tenant covenant...



		(c) the Tenant may underlet the whole or any part of the Premises or share occupation of the whole or any part of the Premises without the Landlord’s consent; the Tenant may charge or assign its interest in the Premises and in this Lease to one or mor...



		3.8 Registration and notification of Dealings

		(a) within one (1) month of any Dealing:

		(i) to give notice of such Dealing to the Landlord and the Landlord's solicitors; and

		(ii) to supply the Landlord's solicitors with a certified copy of any document effecting the Dealing to the extent that such document is not confidential;



		(b) if the Dealing is a registrable disposition, as soon as practicable to supply the Landlord's solicitors with an official copy of the register evidencing the Dealing and, in the case of the grant of an underlease, an official copy of the register r...



		3.9 Compliance with statutes

		(a) to comply with every Legislative Requirement and every condition to any Legislative Consent relating to the Premises or its use whether or not the Tenant is the person on whom either the Legislative Requirement or such condition is imposed;

		(b) not to do anything on or in relation to the Premises that breaches a Legislative Requirement affecting the Site;



		3.10 Planning matters

		(a) at all times during the Contractual Term to comply with the provisions and requirements of the Planning Acts and of any Necessary Consents (and the conditions thereof) relating to or affecting:

		(i) the Premises and the Easement Strips; or

		(ii) any operations works acts or things carried out executed done or omitted on the Premises or the Easements Strips; or

		(iii) the use of the Premises or the Easement Strips;



		(b) at the request of the Landlord to produce to the Landlord and the Landlord's Surveyor all plans, documents and other evidence reasonably required by the Landlord to satisfy itself that this covenant has been complied with;

		(c) in relation to any act the commission or omission of which requires any consent licence or other authority under the Environmental Protection Act not to do or omit to do (as the case may be) such act without obtaining such authority;



		3.11 Easements

		3.12 Sewers drains etc

		3.13 Notifications

		3.14 Expenses

		(a) any proceedings relating to the Premises whether under sections 146 and/or 147 of the Law of Premises Act 1925 or otherwise including the preparation and service upon the Tenant of any notice (whether statutory or otherwise) and the preparation of...

		(b) (without prejudice to the generality of the foregoing) the preparation and service of any notice or schedule relating to the repair of the Premises whether served on the Tenant during or after the expiration or earlier determination of the Contrac...

		(c) procuring the remedying of any breach of covenant on the part of the Tenant or any sub-tenant or their respective predecessors in title contained in this Lease; and

		(d) any application by the Tenant to the Landlord for any consent or approval pursuant to the covenants herein contained whether or not the same be granted or acted upon;



		3.15 Indemnity



		(a) the Tenant shall not be liable in respect of losses, damages, or expenses attributable solely to any act or default on the part of the Landlord;

		(b) the Tenant is not responsible to the Landlord or to anyone at the Site with the Landlord's express or implied authority for any accident, injury, damage or loss  save to the extent that such accident injury damage or loss results from the negligen...

		(c) the Landlord shall be obliged to intimate to the Tenant as soon as practicable details of such losses, damages, or expenses and shall take all steps to mitigate such losses, damages, or expenses as much as possible;

		(d) it shall be at the option of the Tenant at any time to take over and defend in the name of the Landlord any claims for losses, damages or expenses for which the Tenant is alleged to be responsible under clause 3.15 and unless and until the Tenant ...

		(e) the Tenant shall have no liability under this Lease for economic or consequential losses (including loss of production, loss of profit, loss of profitability, economic loss, loss of use, loss of contract, loss of goodwill) or for any indirect loss...

		(f) the maximum aggregate liability of the Tenant for all Liabilities incurred by the Landlord shall be Fifteen Million Pounds (£15,000,000.00) (which sum shall be reviewed on every fifth anniversary of the commencement of the Contractual Term with re...

		(g) the Tenant shall not be liable in respect of Environmental Damage arising out of claims by the Landlord, any third party or action taken by any competent authority or the costs necessarily incurred to secure compliance with Environmental Law in al...

		3.16 Provision of Condition of Land Report

		within one (1) month of the date of this Lease, to prepare a Condition of Land Report which shall be issued by the Tenant to the Landlord and agreed by both parties (both acting reasonably and without delay). If the parties cannot agree the Condition ...

		3.17 Yield up

		3.18 Interest on arrears

		3.19 VAT

		(a) to pay to the Landlord by way of additional rent VAT (or any tax of a similar nature that may be substituted for it or levied in addition to it) at the rate for the time being in force:

		(i) chargeable in respect of any payment made or other consideration provided by the Tenant under the terms of or in connection with this Lease; or

		(ii) chargeable in respect of any payment made by the Landlord where the Tenant has agreed to reimburse the Landlord for such payment unless the VAT is recovered by the Landlord as an input credit,



		(b) not do anything that would result in any option to tax relating to the Premises being disapplied or otherwise ceasing to have effect;



		3.20 Observe covenants

		to observe and perform the Title Matters so far as any of the same are still subsisting and capable of taking effect and relate to the Premises;

		3.21 Registration of this Lease at HM Land Registry

		3.22 Removal of registrations at HM Land Registry

		3.23 Regulations

		3.24 Title and boundary



		4 Landlord’s obligations

		4.1 No unlawful interruptions

		4.2 Site Services

		(a) The Landlord will act reasonably and in the interests of good estate management in connection with it carrying out and completing any Site Services;

		(b) The Landlord may at any time during the Term vary, reduce or extend the Site Services or change the way in which it undertakes or provides them subject to taking due account of any representations made by the Tenant;

		(c) In calculating the Proportion, the following costs shall be excluded from the Service Costs:



		4.3 The Landlord shall maintain:

		(a) the Access Road and the Second Access Road in safe condition fit for vehicular traffic subject to the Tenant paying the Proportion of any costs of repair incurred by the Landlord provided that during the construction of the Viking CCS Project at t...

		(b) the Common Parts so that they are in a safe condition fit for use in support of the Permitted Use.



		4.4 Direct Agreement

		(a) The Landlord acknowledges that the Tenant will have one or more Funders and in arranging such finance the Funders may require as a condition of the availability of that finance to enter into a Direct Agreement with the Landlord to cover various ma...

		(i) an acknowledgement by the Landlord of any charge or other security taken by the Funder over the Tenant and/or its assets and/or equipment (including over this Lease);

		(ii) an obligation on the Landlord not to take any action to wind up, appoint an administrator or sanction a voluntary arrangement (or similar) in relation to the Tenant without first giving a prescribed period of reasonable notice to the Funder such ...

		(iii) a step-in right (without giving rise to any express or implied assignation) to allow the Funder to ensure that the obligations of the Tenant are complied with so as to prevent any circumstances arising under which the Landlord could seek to forf...

		(iv) provisions regulating the application of insurance proceeds in the event that all or a part of the Premises is destroyed or damaged which provisions will permit the Funders to recalculate financial ratios and conduct other economic tests approved...

		(v) a right for the Funder to procure an assignment or other transfer of the Tenant's rights and obligations under the Lease where the Tenant is insolvent or in circumstances where this Lease may be terminated; and

		(vi) an obligation on the Landlord to procure that any transferee to whom it transfers their reversionary interest in the Premises or to whom a superior interest is created enters into a Direct Agreement with the Tenant and/or the Funder to perform th...

		(b) The Landlord acknowledges that the Tenant may have one or more Funders and the provisions of this clause 4.4 apply to each Funder.



		4.5 Third Party Projects

		From the Term Commencement Date until 31 December 2029 (or such later date as may be agreed by the Landlord in writing, the Landlord shall keep the Tenant advised by regular written communication (and, if requested by either party, meetings) of the an...

		4.6 Prohibited activity

		Except in respect of those arrangements listed at Part 3, clause 4 of Schedule 1 to this Lease (which shall, where appropriate, be covered by separate agreement between the relevant parties thereto), the Landlord shall enforce the obligations and cove...

		4.7 CMS Transfer

		In the event that the Tenant (following the Tenant confirming that it has the necessary approvals from the owners of the CMS pipeline) requires the completion of the CMS Transfer, the Tenant shall serve a notice on the Landlord requesting the completi...

		(a) the parties shall agree the form of the CMS Transfer (both parties acting reasonably;

		(b) the parties shall sign the CMS Transfer;

		(c) the Landlord shall release its original signed counterpart to the Tenant for completion;

		(d) the Tenant shall complete the CMS Transfer; and

		(e) the Tenant shall promptly apply to the Land Registry to register the CMS Transfer and remove any entries registered against title number LL297295 pursuant to completion of the CMS Transfer (at no cost to the Landlord) and supply a copy of the Land...



		Where the Tenant requires the completion of the CMS Transfer, the Landlord shall grant to the Tenant either a standalone easement over the CMS pipeline, or vary the terms of this Lease by way of a deed of variation to grant the Tenant rights over the ...

		4.8 Landlord’s obligations in relation to Dispositions and Necessary Consents

		(a) In the event that the Landlord disposes of or creates any disposition over or in the Premises or any part of the Site over which rights are granted to the Tenant (including without limitation the Works Corridor and Easement Strips) under this Leas...

		(i) procure that clause 4.4 is complied with by the disponee if required by the Tenant;

		(ii) deliver a deed of covenant from the disponee to the Tenant (and if applicable its Funders) to observe and comply with the terms of this Lease (such deed extending to re-confirming the grant of rights) and otherwise such deed to be in the form the...

		(iii) procure that the disponee accepts a restriction on title over the interest in the relevant part of the Site or the Premises so dealt with protecting a like commitment on any future disposals commitment in the form the Tenant requires (acting rea...

		And as soon as reasonably practicable and in any event within one (1) month of any devolution of the title to over or in the Premises or any part of the Site over which rights are granted to the Tenant (including without limitation the Works Corridor ...



		(b) The Landlord will use reasonable endeavours to support the Tenant in respect of any Necessary Consents required, such support to be at the Tenant’s cost.





		5 Insurance

		5.1 The Tenant will at all times maintain or procure to be maintained public and third-party liability insurance in respect of the Premises for the Permitted Use with a limit of no less than £15,000,000 (fifteen million pounds).

		5.2 The Tenant will:

		(a) comply with the insurer's requirements;

		(b) will upon request but not more than once in any period of twelve (12) months provide the Landlord with evidence that the insurance is in force.



		5.3 If the Tenant or any member of the group of companies of which the Tenant forms part, is itself an insurance company, it may self-insure in which case it shall be deemed to be doing so at its usual rates and on its usual terms.



		6 Provisos

		6.1 Proviso for re-entry

		6.2 Exclusion of use warranty

		6.3 Landlord's liability

		(a) The obligations on the part of the Landlord in this Lease are not enforceable against any person who is no longer entitled to receive rent under this Lease Except where the Landlord has not complied with its obligations at clause 4.8.

		(b) the Landlord shall have no liability under this Lease for economic or consequential losses (including loss of production, loss of profit, loss of profitability, economic loss, loss of use, loss of contract, loss of goodwill) or for any indirect lo...



		6.4 Notices

		(a) Any notice to be given under this Lease must be in writing and given by one of the means set out in clause 6.4(b).

		(b) The means of service referred to in clause 6.4(a) are:

		(i) being sent by special delivery post or delivered by hand to the following address:

		(ii) or to such party’s address for service in the United Kingdom as notified to the other party from time to time;



		(c) For service by special delivery post a paper copy or an electronic copy of a proof of delivery issued by the Royal Mail will be the only acceptable evidence that the relevant notice was served and of the time and date it was served.

		(d) If service occurs either on a Business Day after 4.00pm or on a day which is not a Business Day, then service will be deemed to have occurred on the next Business Day.



		6.5 Easements and rights

		(a) The grant of this Lease does not create by implication any easements or other rights for the benefit of the Premises or the Tenant and the operation of Section 62 of the Law of Premises Act 1925 is excluded.

		(b) The grant of this Lease does not include any easements or other rights over any adjoining or other premises except for those which are expressly set out in this Lease.

		(c) The flow of light to the Premises is and will be enjoyed with the Landlord’s consent in accordance with section 3 of the Prescription Act 1832. Neither the enjoyment of that light and air nor anything in this Lease will prevent the exercise of any...

		(d) The Tenant has no rights to enforce, release or modify or to prevent the release, enforcement or modification of the benefit of any obligations, rights or conditions to which any adjoining premises are subject.

		(e) Other than the rights granted in this Lease, the Tenant shall not be, nor shall it become, entitled by long user prescription or otherwise to any easement right or quasi easements over or from any part of the Easement Strips, the Access Road or an...



		6.6 Alterations of Common Parts

		The Landlord shall be entitled to make alterations to the Common Parts and/or the Site and the Tenant shall not object to them, including the alteration of the layout of any roads paths parking areas or other facilities and to obstruct the Common Part...

		6.7 Contracting out

		(a) The Landlord and the Tenant confirm that before the Tenant became contractually bound to enter into the tenancy created by this Lease:

		(i) the Landlord served on the Tenant a notice in relation to the tenancy created by this Lease (the Notice) in a form complying with the requirements of schedule 1 of the 2003 Order; and

		(ii) the Tenant or a person duly authorised by the Tenant in relation to the Notice made a statutory declaration (the Declaration) in a form complying with the requirements of schedule 2 of the 2003 Order.



		(b) The Tenant further confirms that where the Declaration was made by a person other than the Tenant the declarant was duly authorised by the Tenant to make the Declaration on the Tenant’s behalf.

		(c) The Landlord and Tenant agree to exclude the provisions of sections 24 to 28 (inclusive) of the 1954 Act in relation to the tenancy created by this Lease.



		6.8 Jurisdiction

		6.9 Exclusion of rights under the Contracts (Rights of Third Parties) Act 1999

		6.10 Accidents

		6.11 Severance

		6.12 Exclusion of warranties

		(a) The Tenant confirms that it is not entering into this Lease in reliance on any representation or warranty given by or on behalf of the Landlord other than any made in writing by the Landlord’s solicitors to the Tenant’s solicitors.

		(b) The Landlord does not warrant that the law allows the Premises to be used for any purpose (including the Permitted Use) or that the Premises is in repair or free from defects.



		6.13 Continuation

		6.14 Break

		(a) The Tenant may determine this Lease at any time on or after the 30th anniversary of the Term Commencement Date by providing the Landlord with not less than six (6) months’ prior written notice.

		(b) The Tenant may determine this Lease at any time during the Contractual Term by providing the Landlord with not less than six (6) months’ prior written notice in the event that the Tenant intends to permanently cease its operation of the Viking CCS...



		6.15 Remediation of Hazardous Substances

		(a) The Landlord is responsible for the presence of, and all costs associated with, Hazardous Substances in, on, at, over or under the Site and the Premises including but not limited to Hazardous Substances in, on, at, over, or under, the Premises or ...

		(b) The Landlord is undertaking additional site investigation and sampling to enable it to prepare a remediation options appraisal for the Site.  The objective of the remediation options appraisal is to support the discharge of contaminated land plann...

		(c) The Landlord shall consult with the Tenant in relation to the proposed location of any sampling points within the Premises, the timings of the additional site investigations and sampling, and the proposed remediation strategy, and the Landlord sha...

		(d) From the remediation options appraisal the Landlord will implement a remediation strategy for the Site and the Premises which may include active remediation, ongoing site investigation, sampling and monitoring and taking no action.  Subject to cla...

		(e) The remediation options and timings for the Premises for the Permitted Use will be the minimum necessary (if anything) in order to enable the Tenant to undertake construction on the Premises, Works Corridor and Easement Strips but must be agreed w...

		(f) The Landlord will provide the Tenant with regular updates on the progress of the site investigation and sampling, remediation options appraisal, remediation strategy and any remediation works and will provide a copy of any verification reports to ...

		(g) The Landlord will install sampling points outside the Premises where possible but the Tenant will permit the installation of sampling points in the Premises in locations approved by the Tenant acting reasonably and permit access for monitoring whe...

		(h) Where the remediation options appraisal indicates that active remediation works are required to make the Premises suitable for use by the Tenant for the Permitted Use  the Landlord shall use reasonable endeavours to commence and complete such work...

		(i) Until 31 December 2029 (or such later date or such later date as may be agreed by the Landlord in writing pursuant to Part 1, clause 2(a) of Schedule 3), the Landlord shall request consent from the Tenant (by providing no less than twenty (20) Bus...

		(j) The Landlord shall assist the Tenant in agreeing any remediation scheme with the Local Planning Authority that is required by the Planning Permission.



		Part 1 – Rights granted (general)

		(i) obtaining any Necessary Consent and, where new Conduits are to be installed, Part 1 (b) of this Schedule; and

		(ii) the rights of the Landlord or other persons so entitled to divert relay or reposition any such Conduits where no material interference with the Tenant’s use of the Premises for the Permitted Use is thereby caused;

		Part 3 – Matters subject to which the Lease is granted

		(b) by a willing landlord to a willing tenant;

		(d) following the expiry of any period at the beginning of the term which might be negotiated in the open market for the purpose of fitting out only, during which no rent or a concessionary rent is payable;

		(f) for a term equal to the residue of Contractual Term under this Lease;

		(h) on the assumptions that:

		(ii) all obligations contained in this Lease on the part of the Landlord and the Tenant have been fully complied with (save in the case of the Landlord where they are in persistent breach of covenant);

		(iv) the Premises may be lawfully let in its existing state and used for the Permitted Use;

		(v) the fact that the Tenant or any undertenant or other occupier of the Premises has been or is in occupation of the Premises;

		(vi) any goodwill attaching to the Premises by reason of any business carried on there by the Tenant or any permitted undertenant or other permitted occupier of the Premises or any predecessor in title to such business;

		(vii) any improvement to the Premises completed with the consent of the Landlord (where required) during the Contractual Term or prior to the Contractual Term under an agreement for the grant of the Contractual Term by the Tenant or any undertenant or...

		(viii) any work carried out by the Tenant, any undertenant or any predecessor in title which has diminished the rental value of the Premises;

		(a) to undertake normal arable and other agricultural operations subject to procuring that any new agricultural tenants with a right of access to the Works Corridor and the Easement Strips shall not disturb the soil and subsoil in the Easement Strips ...

		(b) to lay, retain and use pipelines, cables, drains, ducts, conduits and services across the CCS Pipeline(s) such conduits and services to be of standard design, specification and depth without special provisions or protective arrangements being made...

		(c) to cross the CCS Pipeline(s) in any direction at all times and for all purposes by vehicles, plant and machinery which can travel on UK public highways without special provisions or protective arrangements being made provided that the Landlord and...

		(d) subject to the Landlord and the Tenant meeting to agree the location and any special protective or other arrangements, to cross the CCS Pipeline(s) with vehicles, plant and machinery which cannot travel on UK public highways without special provis...

		(e) to erect any temporary buildings without foundations over any of the Easement Strips;

		(f) to erect any temporary buildings with foundations over any of the Easement Strips with the Tenant’s consent (such consent not to be unreasonably withheld or delayed where it is demonstrated that the foundations of such temporary buildings will not...

		(g) not to erect any permanent building over any of the Easement Strips; and

		(h) to erect and maintain security fencing and gates to the Site provided access is granted to the Tenant 24 hours per day 7 days per week.









		(a) the Landlord’s exceptions and reservations under Part 2 of Schedule 1;

		(b) the matters referred to in Part 3 of Schedule 1;

		(c) the Landlord’s right to alter or vary the route of or widen the Track (at its own cost) provided that any re-routing or variation of the Track is no less commodious to the Track constructed at the date of this Lease and allows access to the Dune V...

		(d) the Landlord’s right (after consultation with the Tenant, acting reasonably and without delay) under supervision of the Tenant to maintain repair renew and remove any Conduits under the Easement Strips subject to the Tenant’s approval (not to be u...

		(e) the Landlord’s right to grant agricultural tenancies and/or farm business tenancies and/or licences over the whole or any part of the Easement Strips provided that: (i) granting such interests to third parties would not cause any interruption to t...

		(f) to the extent the Track is exclusively used by the Tenant, the Tenant maintaining and repairing the Track as and when required (at its own cost) during the Contractual Term and to the satisfaction of the Landlord acting reasonably;

		(g) the Tenant repairing and keeping the Pipelines and each and every part of them in a safe condition in accordance with good engineering practice;

		(h) except in cases of emergency, no less than thirty (30) days’ prior written notice must be given to the Landlord where excavation works and/or the digging up of soil are required as part of the Works together with two (2) copies of all drawings and...

		(i) the Tenant ensuring that the Pipelines operate within their respective design conditions and specifications;

		(j) the Tenant not doing anything on the Easement Strips or Track whereby any land drainage system serving the Site shall be rendered materially less effective or which shall materially increase the risk of flooding;

		(k) the Tenant making good or paying compensation for any damage or injury to any person or property arising by reason of any negligence, wrongful act or omission of the Tenant on the Easement Strips or the Track, except to the extent such damage or i...

		(l) the Tenant, in exercising the rights under this Schedule, to make good any damage or injury caused to the Landlord and/or occupiers of the Easement Strips by the Tenant at its cost, except to the extent such damage or injury is caused or contribut...

		(m) the Tenant paying all costs, expenses, taxes and levies associated with the Pipelines;

		(n) the Tenant maintaining and keeping the Dune Valve in a safe condition;

		(o) to comply with the requirements of any Permit at the Tenant’s cost.

		1. The Landlord may serve a Lift and Shift Notice from time to time on the Tenant if the Landlord wishes to carry out works of redevelopment, repair, inspection, maintenance, reinstatement or renewal on the Site and such works cannot reasonably be und...

		2. On receipt of a Lift and Shift Notice, and if the Relocation Items are situated in the Premises, the Tenant shall grant and the Landlord shall take a licence for alterations permitting the Landlord to relocate the Relocation Items located in the Pr...

		(a) all Necessary Consents for such alterations having been previously obtained by the Landlord (or the Tenant, at the Landlord’s direction);

		(b) all such works being carried out in accordance with all Necessary Consents;

		(c) the Landlord minimising disruption to the Tenant and, in particular, minimising any loss of operation of the Premises for the Permitted Use.



		3. Where the Relocation Items fall within the Site, the Landlord must ensure that all such works are carried out in accordance with all Necessary Consents.

		4. The Landlord shall pay the Tenant’s reasonable and properly incurred costs of facilitating the relocation works (where such works have been carried out by the Tenant) having first received copies of all invoices and specifications and subject to th...
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NATIONAL GAS TRANSMISSION PLC

SCHEDULE 1
PROTECTIVE PROVISIONS

PART 1

FOR THE PROTECTION OF NATIONAL GAS TRANSMISSION PLC AS GAS
UNDERTAKER

Application

1.(1) For the protection of National Gas as referred to in this Part of this Schedule the following
provisions have effect, unless otherwise agreed in writing between the undertaker and National
Gas.

[(2) Subject to sub-paragraph (3) or to the extent otherwise agreed in writing between the
undertaker and National Gas, where the benefit of this Order is transferred or granted
to another person under article 7 (consent to transfer benefit of Order) —

(a) any agreement of the type mentioned in subparagraph (1) has effect as if it had been made
between National Gas and the transferee or grantee (as the case may be); and

(b) written notice of the transfer or grant must be given to National Gas on or before the date of
that transfer or grant.

(3) Sub-paragraph (2) does not apply where the benefit of the Order is transferred or granted to
National Gas (but without prejudice to 11(3)b).

Interpretation

2. In this Part of this Schedule—
“1991 Act” means the New Roads and Street Works Act 1991;

“acceptable credit provider” means a bank or financial institution with a credit rating that is not
lower than: (i) “A-" if the rating is assigned by Standard & Poor’s Ratings Group or Fitch
Ratings; and “A3” if the rating is assigned by Moody’s Investors Services Inc.;

“acceptable insurance” means general third party liability insurance effected and maintained by
the undertaker with a combined property damage and bodily injury limit of indemnity of not
less than £50,000,000.00 (fifty million pounds) per occurrence or series of occurrences arising
out of one event. Such insurance shall be maintained (a) during the construction period of the
authorised works; and (b) after the construction period of the authorised works in respect of any
use and maintenance of the authorised development by or on behalf of the undertaker which
constitute specified works and arranged with an insurer whose security/credit rating meets the
same requirements as an “acceptable credit provider”, such insurance shall include (without
limitation):

(a) a waiver of subrogation and an indemnity to principal clause in favour of National Gas

(b) pollution liability for third party property damage and third party bodily damage arising from
any pollution/contamination event with a (sub)limit of indemnity of not less than
£10,000,000.00 (ten million pounds) per occurrence or series of occurrences arising out of one
event or £20,000,000.00 (twenty million pounds) in aggregate;

“acceptable security” means either:



(a) a parent company guarantee from a parent company in favour of National Gas to cover the
undertaker’s liability to National Gas to a total liability cap of £50,000,000.00 (fifty million
pounds) (in a form reasonably satisfactory to National Gas and where required by National Gas,
accompanied with a legal opinion confirming the due capacity and authorisation of the parent
company to enter into and be bound by the terms of such guarantee); or

(b) a bank bond or letter of credit from an acceptable credit provider in favour of National Gas
to cover the undertaker’s liability to National Gas for an amount of not less than £10,000,000.00
(ten million pounds) per asset per event up to a total liability cap of £50,000,000.00 (fifty million
pounds) (in a form reasonably satisfactory to National Gas);

“alternative apparatus” means appropriate alternative apparatus to the satisfaction of National
Gas to enable National Gas to fulfil its statutory functions in a manner no less efficient than
previously;

“apparatus” means any mains, pipes or other apparatus belonging to or maintained by National
Gas for the purposes of gas supply together with any replacement apparatus and such other
apparatus constructed pursuant to the Order that becomes operational apparatus of National Gas
for the purposes of transmission, distribution and/or supply and includes any structure in which
apparatus is or will be lodged or which gives or will give access to apparatus;

“authorised works” has the same meaning as is given to the term “authorised development” in
article 2(1) of this Order and includes any associated development authorised by the Order and
for the purposes of this Part of this Schedule includes the use and maintenance of the authorised
works and construction of any works authorised by this Schedule;

“commence” and “commencement” in this Part of this Schedule shall include any below ground
surveys, monitoring, ground work operations or the receipt and erection of construction plant
and equipment;

“deed of consent” means a deed of consent, crossing agreement, deed of variation or new deed

of grant agreed between the parties acting reasonably in order to vary or replace existing
easements, agreements, enactments and other such interests so as to secure land rights and
interests as are necessary to carry out, maintain, operate and use the apparatus in a manner
consistent with the terms of this Part of this Schedule;

“functions” includes powers and duties;

“ground mitigation scheme” means a scheme approved by National Gas (such approval not to
be unreasonably withheld or delayed) setting out the necessary measures (if any) for a ground
subsidence event;

“ground monitoring scheme” means a scheme for monitoring ground subsidence which sets out

the apparatus which is to be subject to such monitoring, the extent of land to be monitored, the
manner in which ground levels are to be monitored, the timescales of any monitoring activities
and the extent of ground subsidence which, if exceeded, shall require the undertaker to submit
for National Gas's approval a ground mitigation scheme;

“ground subsidence event” means any ground subsidence identified by the monitoring activities
set out in the ground monitoring scheme that has exceeded the level described in the ground
monitoring scheme as requiring a ground mitigation scheme;

“in” in a context referring to apparatus or alternative apparatus in land includes a reference to
apparatus or alternative apparatus under, over, across, along or upon such land;

“maintain” and “maintenance” shall include the ability and right to do any of the following in
relation to any apparatus or alternative apparatus of National Gas: construct, use, repair, alter,
inspect, renew or remove the apparatus;

“National Gas” means National Gas Transmission plc (Company Number 02006000) whose
registered office is at National Gas House, Warwick Technology Park, Gallows Hill, Warwick,
CV34 6DA or any successor as a gas transporter within the meaning of Part 1 of the Gas Act
1986;

“Network Code” means the network code prepared by National Gas pursuant to Standard
Special Condition A11(3) of its Gas Transporter’s Licence, which incorporates the Uniform



Network Code, as defined in Standard Special Condition A11(6) of National Gas’s Gas
Transporters Licence, as both documents are amended from time to time;

“Network Code Claims” means any claim made against National Gas by any person or loss
suffered by National Gas under the Network Code arising out of or in connection with any
failure by National Gas to make gas available for off take at, or a failure to accept gas tendered
for delivery from, any entry point to or exit point from the gas national transmission system as
a result of the authorised works or any costs and/or expenses incurred by National Gas as a
result of or in connection with, it taking action (including purchase or buy back of capacity) for
the purpose of managing constraint or potential constraint on the gas national transmission
system which may arise as a result of the authorised works;

“plan” or “plans” include all designs, drawings, specifications, method statements, soil reports,
programmes, calculations, risk assessments and other documents that are reasonably necessary
properly and sufficiently to describe and assess the works to be executed;

“parent company’’ means a parent company of the undertaker acceptable to and which shall have
been approved by National Gas acting reasonably;

“specified works” means any of the authorised works or activities undertaken in association
with the authorised works which:

(a) will or may be situated over, or within 15 metres measured in any direction of any apparatus
the removal of which has not been required by the undertaker under paragraph 7(2) or otherwise;
and/or

(b) may in any way adversely affect any apparatus the removal of which has not been required
by the undertaker under paragraph 7(2) or otherwise; and/or

(c) includes any of the activities that are referred to in paragraph 8 of T/SP/SSW/22 (National
Gas's policies for safe working in proximity to gas apparatus “Specification for safe
working in the vicinity of National Gas, High pressure Gas pipelines and associated
installation requirements for third parties T/SP/SSW/22.

“undertaker” means the undertaker as defined in article 2(1) of this Order;

On Street Apparatus

3. Except for paragraphs 4 (apparatus in stopped up streets), 9 (retained apparatus: protection),
10 (expenses) and 11 (indemnity) of this Schedule which will apply in respect of the exercise of all
or any powers under the Order affecting the rights and apparatus of National Gas, the other
provisions of this Schedule do not apply to apparatus in respect of which the relations between the
undertaker and National Gas are regulated by the provisions of Part 3 of the 1991 Act.

Apparatus of National Gas in stopped up streets

4.—(1) Where any street is stopped up under article 8 (street works), 9 (power to alter layout,
etc., of streets), 10 (construction and maintenance of altered streets) or 11 (temporary stopping
up of public rights of way), if National Gas has any apparatus in the street or accessed via that
street National Gas has the same rights in respect of that apparatus as it enjoyed immediately
before the stopping up and the undertaker must grant to National Gas, or procure the granting to
National Gas of, legal easements reasonably satisfactory to National Gas in respect of such
apparatus and access to it prior to the stopping up of any such street or highway but nothing in
this paragraph affects any right of the undertaker or National Gas to require the removal of that
apparatus under paragraph 7 or the power of the undertaker, subject to compliance with this sub-
paragraph, to carry out works under paragraph 9.

(2) Notwithstanding the temporary stopping up or diversion of any highway under the powers
of article 11 (temporary stopping up of public rights of way), National Gas is at liberty at all times
to take all necessary access across any such stopped up highway and to execute and do all such
works and things in, upon or under any such highway as may be reasonably necessary or desirable
to enable it to maintain any apparatus which at the time of the stopping up or diversion was in that
highway.



Protective works to buildings

5.The undertaker, in the case of the powers conferred by article 20 (protective work to
buildings), must exercise those powers so as not to obstruct or render less convenient the access to
any apparatus without the written consent of National Gas.

Acquisition of land

6. (1) Regardless of any provision in this Order or anything shown on the land plans or contained
in the book of reference to the Order, the undertaker may not (a) appropriate or acquire or take
temporary possession of any land or apparatus or ((b) appropriate, acquire, extinguish, interfere
with or override any easement, other interest or right and/or apparatus of National Gas otherwise
than by agreement.

(2) As a condition of an agreement between the parties in sub-paragraph (1), prior to the
carrying out of any part of the authorised works (or in such other timeframe as may be agreed
between National Gas and the undertaker) that is subject to the requirements of this Part of this
Schedule that will cause any conflict with or breach the terms of any easement or other legal or
land interest of National Gas or affect the provisions of any enactment or agreement regulating
the relations between National Gas and the undertaker in respect of any apparatus laid or erected
in land belonging to or secured by the undertaker, the undertaker must as National Gas reasonably
requires enter into such deeds of consent upon such terms and conditions as may be agreed
between National Gas and the undertaker acting reasonably and which must be no less favourable
on the whole to National Gas unless otherwise agreed by National Gas, and it will be the
responsibility of the undertaker to procure and/or secure the consent and entering into of such
deeds and variations by all other third parties with an interest in the land at that time who are
affected by such authorised works.

(3) Save where otherwise agreed in writing between National Gas and the undertaker, the
undertaker and National Gas agree that where there is any inconsistency or duplication between
the provisions set out in this Part of this Schedule relating to the relocation and/or removal of
apparatus/including but not limited to the payment of costs and expenses relating to such
relocation and/or removal of apparatus) and the provisions of any existing easement, rights,
agreements and licences granted, used, enjoyed or exercised by National Gas and/or other
enactments relied upon by National Gas as of right or other use in relation to the apparatus, then
the provisions in this Schedule shall prevail.

(4) Any agreement or consent granted by National Gas under paragraph 9 or any other paragraph
of this Part of this Schedule, shall not be taken to constitute agreement under sub-paragraph (1).

Removal of apparatus

7.—(1) If, in the exercise of the powers conferred by this Order, the undertaker acquires any
interest in or possesses temporarily any land in which any apparatus is placed, that apparatus must
not be removed under this Part of this Schedule and any right of National Gas to maintain that
apparatus in that land must not be extinguished until alternative apparatus has been constructed,
and is in operation to the satisfaction of National Gas in accordance with sub-paragraph (2) to (5).

(2) If, for the purpose of executing any works in, on, under or over any land purchased, held,
appropriated or used under this Order, the undertaker requires the removal of any apparatus placed in
that land, it must give to National Gas advance written notice of that requirement, together with a plan
of the work proposed, and of the proposed position of the alternative apparatus to be provided or
constructed and in that case (or if in consequence of the exercise of any of the powers conferred by
this Order National Gas reasonably needs to remove any of its apparatus) the undertaker must, subject
to sub-paragraph (3), secure any necessary consents for the alternative apparatus and afford to
National Gas to its satisfaction (taking into account paragraph 8(1) below) the necessary facilities and
rights



(@) for the construction of alternative apparatus in other land of or land secured by the
undertaker; and

(b) subsequently for the maintenance of that apparatus.

(3) If alternative apparatus or any part of such apparatus is to be constructed elsewhere than in other
land of or land secured by the undertaker, or the undertaker is unable to afford such facilities and
rights as are mentioned in sub-paragraph (2) in the land in which the alternative apparatus or part of
such apparatus is to be constructed, National Gas may in its sole discretion, on receipt of a written
notice to that effect from the undertaker, take such steps as are reasonable in the circumstances to
assist the undertaker to obtain the necessary facilities and rights in the land in which the alternative
apparatus is to be constructed save that this obligation shall not extend to the requirement for National
Gas to use its compulsory purchase powers to this end unless it elects to so do.

(4) Any alternative apparatus to be constructed in land of or land secured by the undertaker under
this Part of this Schedule must be constructed in such manner and in such line or situation as may be
agreed between National Gas and the undertaker.

(5) National Gas must, after the alternative apparatus to be provided or constructed has been agreed,
and subject to a written diversion agreement having been entered into between the parties and the
grant to National Gas of any such facilities and rights as are referred to in sub-paragraph (2) or (3),
proceed without unnecessary delay to construct and bring into operation the alternative apparatus and
subsequently to remove any apparatus required by the undertaker to be removed under the provisions
of this Part of this Schedule.

Facilities and rights for alternative apparatus

8.—(1) Where, in accordance with the provisions of this Part of this Schedule, the undertaker
affords to or secures for National Gas facilities and rights in land for the construction, use,
maintenance and protection of alternative apparatus in substitution for apparatus to be removed,
those facilities and rights must be granted upon such terms and conditions as may be agreed
between the undertaker and National Gas and must be no less favourable on the whole to National
Gas than the facilities and rights enjoyed by it in respect of the apparatus to be removed unless
otherwise agreed by National Gas.

(2) If the facilities and rights to be afforded by the undertaker in respect of any alternative apparatus,
and the terms and conditions subject to which those facilities and rights are to be granted, are less
favourable on the whole to National Gas than the facilities and rights enjoyed by it in respect of the
apparatus to be removed and the terms and conditions to which those facilities and rights are subject
the matter may be referred to arbitration in accordance with paragraph 15 (Arbitration) of this Part of
this Schedule and the arbitrator must make such provision for the payment of compensation by the
undertaker to National Gas as appears to the arbitrator to be reasonable having regard to all the
circumstances of the particular case.

Retained apparatus: protection

9.—(1) Not less than 56 days before the commencement of any specified works the undertaker
must submit to National Gas a plan and, if reasonably required by National Gas, a ground
monitoring scheme in respect of those works.

(2) In relation to specified works the plan to be submitted to National Gas under sub-paragraph (1)
must include a method statement and describe—

(a) the exact position of the works;
(b) the level at which these are proposed to be constructed or renewed,;

(c) the manner of their construction or renewal including details of excavation, positioning of
plant etc;

(d) the position of all apparatus;

(e) by way of detailed drawings, every alteration proposed to be made to or close to any such
apparatus; and



(f) any intended maintenance regimes.

(3) The undertaker must consider the existing pipeline’s cathodic protection system and provide an
earthing assessment where required by National Gas.

(4) The undertaker must not commence any works to which sub-paragraphs (1) and (2) apply until
National Gas has given written approval of the plan so submitted.

(5) Any approval of National Gas required under sub-paragraph (4)—

(&) may be given subject to reasonable conditions for any purpose mentioned in sub-paragraphs
(6) or (7); and,

(b) must not be unreasonably withheld.

(6) In relation to any work to which sub-paragraphs (1) and/or (2) apply, National Gas may require
such modifications to be made to the plans as may be reasonably necessary for the purpose of securing
its apparatus against interference or risk of damage for the provision of protective works or for the
purpose of providing or securing proper and convenient means of access to any apparatus.

(7) Works executed under sub-paragraphs (1) or (2) must be executed in accordance with the plan,
submitted under sub-paragraph (1) or as relevant sub paragraph (6), as approved or as amended from
time to time by agreement between the undertaker and National Gas and in accordance with such
reasonable requirements as may be made in accordance with sub-paragraphs (6) or (8) by National
Gas for the alteration or otherwise for the protection of the apparatus, or for securing access to it, and
National Gas will be entitled to watch and inspect the execution of those works.

(8) Where National Gas requires any protective works to be carried out by itself or by the undertaker
(whether of a temporary or permanent nature) such protective works, inclusive of any measures or
schemes required and approved as part of the plan approved pursuant to this paragraph, must be carried
out to National Gas’s satisfaction prior to the commencement of any specified works for which
protective works are required and National Gas must give notice of its requirement for such works
within 42 days of the date of submission of a plan pursuant to this paragraph (except in an emergency).

(9) If National Gas in accordance with sub-paragraphs (6) or (8) and in consequence of the works
proposed by the undertaker, reasonably requires the removal of any apparatus and gives written notice
to the undertaker of that requirement, paragraphs 1 to 3 and 6 to 8 apply as if the removal of the
apparatus had been required by the undertaker under paragraph 7(2).

(10) Nothing in this paragraph precludes the undertaker from submitting at any time or from time
to time, but in no case less than 56 days before commencing the execution of the specified works, a
new plan, instead of the plan previously submitted, and having done so the provisions of this paragraph
will apply to and in respect of the new plan.

(11) The undertaker will not be required to comply with sub-paragraph (1) where it needs to carry
out emergency works as defined in the 1991 Act but in that case it must give to National Gas notice
as soon as is reasonably practicable and a plan of those works and must comply with sub-paragraphs
(7), (8) and (9) insofar as is reasonably practicable in the circumstances and comply with sub
paragraph (11) at all times;

(12) Atall times when carrying out any works authorised under the Order National Gas must comply
with National Gas's policies for safe working in proximity to gas apparatus “Specification for safe
working in the vicinity of National Gas, High pressure Gas pipelines and associated installation
requirements for third parties T/SP/SSW22” and HSE’s “HS(~G)47 Avoiding Danger from
underground services”.

(13) As soon as reasonably practicable after any ground subsidence event attributable to the
authorised development the undertaker shall implement an appropriate ground mitigation scheme save
that National Gas retains the right to carry out any further necessary protective works for the
safeguarding of its apparatus and can recover any such costs in line with paragraph 10.

Expenses

10.(1) Save where otherwise agreed in writing between National Gas and the undertaker and
subject to the following provisions of this paragraph, the undertaker must pay to National Gas
within 30 days of receipt of an invoice or claim from National Gas all charges, costs and expenses
reasonably anticipated within the following three months or reasonably and properly incurred by



National Gas in, or in connection with, the inspection, removal, relaying or replacing, alteration or
protection of any apparatus or the construction of any new or alternative apparatus which may be
required in consequence of the execution of any authorised works including without limitation—

(a) any costs reasonably incurred by or compensation properly paid by National Gas in
connection with the acquisition of rights or the exercise of statutory powers for such
apparatus including without limitation all costs incurred by National Gas as a consequence
of National Gas;

(i) using its own compulsory purchase powers to acquire any necessary rights under
paragraph 7(3); or

(if) exercising any compulsory purchase powers in the Order transferred to or benefitting
National Gas;

(b) in connection with the cost of the carrying out of any diversion work or the provision of
any alternative apparatus, where no written diversion agreement is otherwise in place;

(c) the cutting off of any apparatus from any other apparatus or the making safe of redundant
apparatus;

(d) the approval of plans;

(e) the carrying out of protective works, plus a capitalised sum to cover the cost of maintaining
and renewing permanent protective works;

(f) the survey of any land, apparatus or works, the inspection and monitoring of works or the
installation or removal of any temporary works reasonably necessary in consequence of the
execution of any such works referred to in this Part of this Schedule.

(2) There will be deducted from any sum payable under sub-paragraph (1) the value of any apparatus
removed under the provisions of this Part of this Schedule and which is not re-used as part of the
alternative apparatus, that value being calculated after removal.

(3) If in accordance with the provisions of this Part of this Schedule—

(a) apparatus of better type, of greater capacity or of greater dimensions is placed in
substitution for existing apparatus of worse type, of smaller capacity or of smaller
dimensions; or

(b) apparatus (whether existing apparatus or apparatus substituted for existing apparatus) is
placed at a depth greater than the depth at which the existing apparatus was situated,

and the placing of apparatus of that type or capacity or of those dimensions or the placing of
apparatus at that depth, as the case may be, is not agreed by the undertaker or, in default of
agreement, is not determined by arbitration in accordance with paragraph 15 (arbitration) to be
necessary, then, if such placing involves cost in the construction of works under this Part of this
Schedule exceeding that which would have been involved if the apparatus placed had been of the
existing type, capacity or dimensions, or at the existing depth, as the case may be, the amount which
apart from this sub-paragraph would be payable to National Gas by virtue of sub-paragraph (1) will
be reduced by the amount of that excess save to the extent that it is not possible in the circumstances
to obtain the existing type of apparatus at the same capacity and dimensions or place at the existing
depth in which case full costs will be borne by the undertaker.

(4) For the purposes of sub-paragraph (3)—
(a) an extension of apparatus to a length greater than the length of existing apparatus will not

be treated as a placing of apparatus of greater dimensions than those of the existing
apparatus; and

(b) where the provision of a joint in a pipe or cable is agreed, or is determined to be necessary,
the consequential provision of a jointing chamber or of a manhole will be treated as if it
also had been agreed or had been so determined.

(5) Any amount which apart from this sub-paragraph would be payable to National Gas in respect
of works by virtue of sub-paragraph (1) will, if the works include the placing of apparatus provided
in substitution for apparatus placed more than 7 years and 6 months earlier so as to confer on National



Gas any financial benefit by deferment of the time for renewal of the apparatus in the ordinary course,
be reduced by the amount which represents that benefit.

Indemnity

11.—(1) Subject to sub-paragraphs (2) and (3), if by reason or in consequence of the construction
of any works authorised by this Part of this Schedule or in consequence of the construction, use
maintenance or failure of any of the authorised works by or on behalf of the undertaker or in
consequence of any act or default of the undertaker (or any person employed or authorised by him)
in the course of carrying out such works, including without limitation works carried out by the
undertaker under this Part of this Schedule or any subsidence resulting from any of these works,
any damage is caused to any apparatus or alternative apparatus (other than apparatus the repair of
which is not reasonably necessary in view of its intended removal for the purposes of the authorised
works) or property of National Gas, or there is any interruption in any service provided, or in the
supply of any goods or energy, by National Gas, or National Gas becomes liable to pay any amount
to any third party, the undertaker will—

(a) bear and pay on demand accompanied by an invoice or claim from National Gas the cost
reasonably and properly incurred by National Gas in making good such damage or restoring
the supply; and

(b) indemnify National Gas for any other expenses, loss, demands, proceedings, damages,
claims, penalty or costs incurred by or recovered from National Gas, by reason or in
consequence of any such damage or interruption or National Gas becoming liable to any
third party and including Network Code Claims other than arising from any default of
National Gas.

(2) The fact that any act or thing may have been done by National Gas on behalf of the undertaker
or in accordance with a plan approved by National Gas or in accordance with any requirement of
National Gas or under its supervision will not (unless sub-paragraph (3) applies), excuse the
undertaker from liability under the provisions of this sub-paragraph (1) unless National Gas fails to
carry out and execute the works properly with due care and attention and in a skilful and workman
like manner or in a manner that does not accord with the approved plan.

(3) Nothing in sub-paragraph (1) shall impose any liability on the undertaker in respect of-

(a) any damage or interruption to the extent that it is attributable to the neglect or default of
National Gas, its officers, servants, contractors or agents;

(b) any authorised works and/or any other works authorised by this Part of this Schedule
carried out by National Gas as an assignee, transferee or lessee of the undertaker with the
benefit of the Order pursuant to section 156 of the Planning Act 2008 or article 7 (consent
to transfer benefit of Order) subject to the proviso that once such works become apparatus
(“new apparatus”), any authorised works yet to be executed and not falling within this sub-
section 3(b) will be subject to the full terms of this Part of this Schedule including this
paragraph 11; and/or

(c) any indirect or consequential loss of any third party (including but not limited to loss of
use, revenue, profit, contract, production, increased cost of working or business
interruption) arising from any such damage or interruption, which is not reasonably
foreseeable;

(4) National Gas must give the undertaker reasonable notice of any such third party claim or demand
and no settlement, admission of liability or compromise must, unless payment is required in
connection with a statutory compensation scheme, be made without first consulting the undertaker
and considering their representations.

(5) National Gas must, in respect of any matter covered by the indemnity given by the undertaker
in this paragraph, at all times act reasonably and in the same manner as it would as if settling third
party claims on its own behalf from its own funds.

(6) National Gas must use its reasonable endeavours to mitigate and to minimise any costs,
expenses, loss, demands, and penalties to which the indemnity under this paragraph applies where it
is within National Gas’s reasonable ability and control to do so and which expressly excludes any



obligation to mitigate liability arising from third parties which is outside of National Gas’s control
and, if reasonably requested to do so by the undertaker, National Gas must provide an explanation of
how the claim has been minimised, where relevant.

(7) Not to commence construction (and not to permit the commencement of such construction) of
the authorised works on any land owned by National Gas or in respect of which National Gas has an
easement or wayleave for its apparatus or any other interest or to carry out any works within 15 metres
of National Gas’s apparatus until the following conditions are satisfied:

(&) unless and until National Gas is satisfied acting reasonably (but subject to all necessary
regulatory constraints) that the undertaker has first provided the acceptable security (and
provided evidence that it shall maintain such acceptable security for the construction period
of the authorised works from the proposed date of commencement of construction of the
authorised works) and National Gas has confirmed the same to the undertaker in writing;
and

(b) unless and until National Gas is satisfied acting reasonably (but subject to all necessary
regulatory constraints) that the undertaker has procured acceptable insurance (and provided
evidence to National Gas that it shall maintain such acceptable insurance for the
construction period of the authorised works from the proposed date of commencement of
construction of the authorised works) and National Gas has confirmed the same in writing
to the undertaker.

(8) In the event that the undertaker fails to comply with 11(7) of this Part of this Schedule, nothing
in this Part of this Schedule shall prevent National Gas from seeking injunctive relief (or any other
equitable remedy) in any court of competent jurisdiction.

Enactments and agreements

12. Save to the extent provided for to the contrary elsewhere in this Part of this Schedule or by
agreement in writing between National Gas and the undertaker, nothing in this Part of this Schedule
affects the provisions of any enactment or agreement regulating the relations between the
undertaker and National Gas in respect of any apparatus laid or erected in land belonging to the
undertaker on the date on which this Order is made.

Co-operation

13.(1) Where in consequence of the proposed construction of any part of the authorised works,
the undertaker or National Gas requires the removal of apparatus under paragraph 7(2) or National
Gas makes requirements for the protection or alteration of apparatus under paragraph 9, the
undertaker shall use its best endeavours to co-ordinate the execution of the works in the interests
of safety and the efficient and economic execution of the authorised works and taking into account
the need to ensure the safe and efficient operation of National Gas’s undertaking and National Gas
shall use its best endeavours to co-operate with the undertaker for that purpose.

(2) For the avoidance of doubt whenever National Gas’s consent, agreement or approval is required
in relation to plans, documents or other information submitted by the undertaker or the taking of
action by the undertaker, it must not be unreasonably withheld or delayed.

Access

14. If in consequence of the agreement reached in accordance with paragraph 6(1) or the powers
granted under this Order the access to any apparatus is materially obstructed, the undertaker must
provide such alternative means of access to such apparatus as will enable National Gas to maintain
or use the apparatus no less effectively than was possible before such obstruction.

Arbitration

15. Save for differences or disputes arising under paragraph 7(2), 7(4) 8(1) and 9 any difference
or dispute arising between the undertaker and National Gas under this Part of this Schedule must,



unless otherwise agreed in writing between the undertaker and National Gas, be determined
by arbitration in accordance with article 48 (arbitration).

Notices

16. Notwithstanding article 45 (service of notices), any plans submitted to National Gas by the
undertaker pursuant to paragraph 9 must be submitted to https://Isbud.co.uk/ or such other address
as National Gas may from time to time appoint instead for that purpose and notify to the undertaker
in writing.


https://lsbud.co.uk/
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