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GRANT AND TERMS OF LICENCE

LICENCE FOR THE CONVEYANCE OF GAS

1. Grant and Terms of Licence

The Northern Ireland Authority for Energy Regulation (the “Authority”), in exercise of
the powers conferred by Article 8(1)(a) of the Gas (Northern Ireland) Order 1996 (the
“Order”) and with the consent of the Department of Enterprise, Trade and Investment,
hereby grants to Bord Gais Eireann? (a body corporate established in Ireland under the
Gas Acts, 1976 to 2002, and having its principal place of business at P.O. Box 51,
Gasworks Road, Cork, Ireland) (the “Licensee”) a licence to participate in the

conveyance of gas from one place to another:
@) in the area designated as a term of the licence in Schedule 1 hereto;

(b) from the date of this grant, on which date the licence shall be deemed to come

into force, until:

0] the licence is determined by not less than 25 years’ notice in writing
given by the Authority to the Licensee, which notice shall not be
served earlier than the date which is ten years after the date of this

grant; or

(i) the date, if earlier, on which the licence is revoked in accordance with
the provisions specified as a term of the licence in Schedule 2 hereto;

and

(© by virtue of Article 9(1) of the Order, on an exclusive basis in accordance with

the provisions specified as a term of the licence in Schedule 3 hereto.

2 Licence Assigned to BGE (NI) Distribution Ltd from 20 June 2005. BGE (NI) Distribution Limited
changed name to Firmus Energy (Distribution) Ltd from 4 May 2006
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2. Conditions of Licence

The grant of the licence shall be deemed:

@) in accordance with Article 11(2) of the Order, to incorporate by this reference
the standard conditions of licences for the conveyance of gas determined under
Acrticle 11(1) of the Order, subject to:

(i) those modifications to such standard conditions as are set out in the
attachments hereto at the time of this grant as made in accordance with
Article 11(3) of the Order (as such modifications may themselves
subsequently be modified by virtue of Article 14(1)(a) of the Order,
Article 17 of the Order, or such other lawful power of modification as

may exist from time to time); and

(i) any subsequent modification to such standard conditions as may be
made in accordance with Article 14(1)(b) of the Order, Article 17 of
the Order, or such other lawful power of modification as may exist
from time to time; and

(b) in accordance with Article 10(1) of the Order, to include the further conditions
attached hereto at the time of this grant (as such conditions may subsequently
be modified in accordance with Article 14(1)(a) of the Order, Article 17 of the
Order, or such other lawful power of modification as may exist from time to

time).

24 March 2005

Douglas Mclldoon

Chairman
The Northern Ireland Authority for Energy Regulation
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PART 1 GENERAL CONDITIONS APPLICABLE TO THE LICENCE HOLDER

Condition 1.1: Interpretation and Construction

111

11.2

Interpretation Act (Northern Ireland) 1954 and Gas (Northern Ireland) Order 1996

Unless the contrary intention appears:

@

(b)

©

words and expressions used in this or any of the following Parts of the licence
or in the Schedules hereto shall be construed as if they were in an enactment

and the Interpretation Act (Northern Ireland) 1954 applied to them;

references to an enactment shall include subordinate legislation and in both
cases any statutory modification or re-enactment thereof after the date when

the licence comes into force; and

words and expressions defined in the Gas (Northern Ireland) Order 1996 or the
Energy (Northern Ireland) Order 2003 shall have the same meaning when used

in this or any of the following Parts of the licence or in the Schedules hereto.

General Rules of Construction

Unless otherwise specified:

@

(b)

©

(d)

any reference to a numbered Part or Schedule is a reference to the Part or

Schedule bearing that number;

any reference to a numbered Condition is a reference to the Condition bearing
that number in the Part in which the reference occurs and within any
Condition a reference to “this Condition” shall be to the whole of the

Condition under its heading;

any reference to “the Conditions” means the Conditions to which the licence is
subject and references to “any Conditions” and to any cognate expression shall

be construed accordingly;

any reference to a numbered paragraph is a reference to the paragraph bearing
that number in the Part, Condition or Schedule in which the reference occurs;

and
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113

114

115

1.1.6

(e) (without prejudice to any provision which restricts such variation, supplement
or replacement) any reference to any agreement, licence (other than this
licence), code or other instrument shall include a reference to such agreement,
licence, code or other instrument as varied, supplemented or replaced from

time to time.

Headings

The heading or title of any Part, Condition, Schedule or paragraph shall not affect the
construction thereof.

Time Related Obligations

Where any obligation of the Licensee is expressed to require performance within a
specified time limit that obligation shall continue to be binding and enforceable after
that time limit if the Licensee fails to perform that obligation within that time limit
(but without prejudice to all rights and remedies available against the Licensee by
reason of the Licensee's failure to perform within the time limit).

Natural Persons

These Conditions shall have effect as if, in relation to a licence holder who is a natural

person, for the words “it”, “its” and “which” there were substituted the words “he”,

“his” or “whom” and cognate expressions shall be construed accordingly.
Definitions

Except where expressly stated to the contrary and unless the context otherwise

requires, the following terms shall have the meanings ascribed to them below:

“affiliate” means, in relation to any person, any company which
is a subsidiary of such person or a company of which
such person is a subsidiary or a company which is
another subsidiary of a company of which such person
is a subsidiary;

“amount” means, in relation to gas, the energy content thereof

expressed in therms or Kilowatt hours; except with
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“auditors”

>

“authorisation of persons’

“Authority”

“balancing”

“company”

“Competition and Markets

Authority (CMA)”

“consumer”

effect from 1st January 2000, it means the said

content expressed in kilowatt hours;

means the Licensee's auditors for the time being
holding office in accordance with the requirements of
the Companies Act 1985;

means the power of the Licensee to authorise persons,
pursuant to Schedule 5 of the Order;

means the Northern Ireland Authority for Energy

Regulation;

means (in relation to the Network and any relevant
period for balancing under the Network Code) taking
such measures as may be available to the Licensee, in

particular, measures:

0] for managing the relationship between
deliveries of gas to and offtakes of gas from the

Network during that period; and

(i)  to maintain pressures in the Network at

levels;

which will, in the reasonable opinion of the Licensee,
ensure the safety and efficiency of the Network in

that or any subsequent relevant period,;

means a company within the meaning of Article 3 of
the Companies (Northern Ireland) Order 1986 or any
other body corporate;

means the body of that name established by section
25 of the Enterprise and Regulatory Reform Act
2013;

means any person supplied with gas to premises;
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“conveyance charges”

“conveyance services”

“Department”

“distribution pipe-line”

“distribution system operator”

“domestic consumer”

“domestic premises”

“Energy Order”

“exemption holder”

l

“exercise of powers of entry’

“gas supplier”

means the charges made by the Licensee for the

conveyance of gas;

means all services provided by the Licensee of
conveying gas to, through and within the Licensed

Area;

means the Department of Enterprise, Trade and

Investment;

means any pipe-line which is not a transmission pipe-

line;

means any person authorised to convey gas through
distribution pipelines by virtue of holding a licence
granted under Article 8(1)(a) of the Order;

means a consumer supplied, or requiring to be
supplied, with gas at Domestic Premises;

means premises where the supply of gas is taken
wholly or mainly for domestic purposes;

means the Energy (Northern Ireland) Order 2003;

means the holder of an exemption under Article 7 of
the Order;

means the Licensee entering any premises, in
accordance with the powers conferred by Schedule 5
of the Order;

means any person authorised by licence under Article
8 of the Order or by exemption under Article 7 of the
Order to supply gas including the Licensee as so

authorised or exempted,
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“Grant”

“high pressure pipe-line”

“information”

“licence”

“Licensed Area”

“Licensed Business”

“Licensee”

“low pressure pipe-line”

“Network”

means the commencing section of this licence by

which the Authority grants the Licensee the licence;

means any pipe-line having a design operating

pressure exceeding 7 bar gauge;

includes documents, accounts, estimates, returns,
reports or other information;

means the Grant, together with those Conditions and
Schedules referred to in paragraphs 1 and 2 thereof (as

modified from time to time);

means the area in which the Licensee is authorised to

convey gas pursuant to Schedule 1 of this Licence.

means the activities connected with the conveyance of
gas pursuant to the licence, including (without
limitation) the development, construction, operation
and maintenance of the Network, the connection of
premises to the Network, and the provision and

maintenance of gas meters (but not meter reading);

means the person referred to as such in the Grant,
and/or any person to whom the Licence is
subsequently assigned in accordance with the Order,
the Energy Order or the Licence;

means any pipe-line which is not a high pressure
pipe-line;

“means all the pipe-lines (as defined by the Gas
(Northern Ireland) Order 1996, and shall also include
any plant, equipment or apparatus used for, or for any
purposes connected with, the conveyance of gas)
within the Licensed Area that are owned and/or

operated by any licensee, which pipe-lines shall, in
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the case of conveyance to consumer’s premises and
for the purposes of this definition, be deemed to
terminate immediately prior to the inlet of the first

gas meter at such premises:”

“Network Code” means the document prepared by the Licensee under
Condition 2.4.2;

“non-domestic consumer” means a consumer who is not a domestic consumer;
“non-domestic premises” means premises which are not domestic premises;

“non standard gas credit meter” means a gas credit meter owned by the Licensee

which is not a standard gas credit meter;

“non standard gas meter” means either a non standard gas credit or pre-payment
meter;

“non standard gas pre- means a gas pre-payment meter owned by the

payment meter” Licensee which is not a standard gas pre-payment
meter;

“Order” means the Gas (Northern Ireland) Order 1996;

“Other Business” means any business of the Licensee other than the

Licensed Business;

“owned” means in relation to any gas meter title in or control

over a meter and includes meters leased to a person;

“person” means any company, firm, partnership, association,
body corporate or individual,

“related undertaking” means any undertaking in which any person has a
participating interest within the meaning of section
421A of the Financial Services and Markets Act 2000;
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“separate accounts”

“Separate Business”

means the accounts which are to be prepared for each

Separate Business;

means each of the activities of the Licensee connected

with:

(@) the conveyance of gas by means of a
transmission pipe-line pursuant to a licence
granted in accordance with Article 8(1)(a) of the
Order;

(b) the conveyance of gas by means of a distribution
pipe-line pursuant to a licence granted in
accordance with Article 8(1)(a) of the Order;

(c) the storage of gas pursuant to a licence granted
in accordance with Article 8(1)(b) of the Order;
and

(d) the supply of gas pursuant to a licence granted in
accordance with Article 8(1)(c) of the Order;

each taken separately from one another and from any
other business of the Licensee or any affiliate or
related undertaking of the Licensee, but so that where
all or any part of such business is carried on by an
affiliate or related undertaking of the Licensee (save
in respect of an affiliate or related undertaking which
has a separate licence or exemption), such part of the
business as is carried on by that affiliate or related
undertaking shall be consolidated with any other such
business of the Licensee (and of any other affiliate or
related undertaking of the Licensee) so as to form a

single Separate Business;
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“standard gas credit meter” means a gas credit meter of a type so specified and

owned by the Licensee;

“standard gas meter” means either a standard gas credit or pre-payment

meter;

“standard gas pre-payment means a gas pre-payment meter of a type so specified and

meter” owned by the Licensee;

“subsidiary” has the same meaning as given to it in Article 4 of the
Companies (Northern Ireland) Order 1986;

“Supply Licensee” means the person from time to time authorised to
supply gas under a licence originally granted, on the
same date as the date of the Grant, to Bord Gais

Eireann;

“transmission pipe-line” means any pipe-line having a design operating
pressure exceeding 7 bar gauge;

“transportation arrangements” means the arrangements which licence holders or
exemption holders may have with the Licensee to
have gas introduced into, conveyed by means of and

taken out of the Network; and

“working day” means any day other than a Saturday, a Sunday,
Christmas Day, Good Friday or a day which is a bank
holiday within the meaning of the Banking and
Financial Dealings Act 1971.

1.1.7 References to energy

References to amounts of gas in therms shall, with effect from 1st January 2000, be

converted to equivalent amounts of gas in kilowatt hours.

10
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1.1.8 Singular/plural

The terms defined under Condition 1.1.6 shall include the singular and the plural, as

the context requires.

11
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Condition 1.2: Separate Accounts for Separate Businesses

1.21

1.2.2

1.2.3

Financial years

For the purposes of this Condition, the first financial year of the Licensee shall run
from the date of the Grant to 31 December 2005 and thereafter each financial year of

the Licensee shall run from 1% January to the following 31% December.

Separate Business Accounting

This Condition applies for the purposes of ensuring that the Licensee (in conjunction
with any affiliate or related undertaking of the Licensee) maintains internal

accounting and reporting arrangements which:

(@) enable separate financial statements to be prepared for each Separate Business

and showing the financial affairs of each such Separate Business; and

(b) facilitate the avoidance of discrimination, cross-subsidisation or distortion of
competition between the Licensed Business and any other business of the
Licensee. .

In this regard the Licensee shall not be required to prepare such financial
statements as if they were annual accounts (in relation to each Separate
Business) prepared under Article 236 of the Companies (Northern Ireland)
Order 1986, but shall be required to prepare such accounts in accordance with
this Condition.

Separation of Internal Accounts

The Licensee shall keep proper books of account and records in such a form that the
revenues and costs, assets and liabilities of, or reasonably attributable to, each
Separate Business are separately identifiable in the books of the Licensee from those
of any other business of the Licensee. Then the Licensee shall, so far as is reasonably
practicable, prepare for each Separate Business on a consistent basis from its
accounting records in respect of each financial year, financial statements comprising:

12
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@) a profit and loss account;
(b) a statement of net assets at the end of the period;

(c) a cash flow statement for the period with a reconciliation to the financial
statements specified in sub-paragraphs (a) and (b) above; and

(d) Balance sheet.

1.2.4 Apportionment

The financial statements prepared under Condition 1.2.3 shall set out and fairly
present the costs (including depreciation), revenues, assets employed and liabilities of,
or as may be reasonably attributable to, that Separate Business and showing separately
and in appropriate detail the amounts of any revenue, cost, asset or liability which has
been:

@) charged from or to any other business of the Licensee (or of any affiliate or
related undertaking of the Licensee); and/or

(b) Apportioned between that Separate Business and any other business (such
apportionment to be undertaken in accordance with the basis of apportionment
approved by the Authority in accordance with Condition 1.2.5), together with

a description of the charge or basis of apportionment.

1.2.5 Bases of apportionment

The Licensee shall, no later than three months after the date of the Grant, notify the Authority

of the basi means each of the activities of the Licensee connected with:

@ the conveyance of gas by means of a transmission pipe-line pursuant to a licence

granted in accordance with Article 8(I)(a) of the Order;

(b) the conveyance of gas by means of a distribution pipe-line pursuant to a licence
granted in accordance with Article 8(1)(a) of the Order;

(c) the storage of gas pursuant to a licence granted in accordance with Article 8(I)(b) of
the Order;

13
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(d)

®

1.2.6

the supply of gas pursuant to this licence; and

the supply of gas pursuant to a licence (other than this licence) granted in accordance
with Article 8(1)(c) of the Order;

each taken separately from one another and from any other business of the Licensee or
any affiliate or related undertaking of the Licensee, but so that where all or any part of
any such business is carried on by an affiliate or related undertaking of the Licensee
(save in respect of an affiliate or related undertaking which has a separate licence or
exemption), such part of the business as is carried on by that affiliate or related
undertaking shall be consolidated with any other such business of the Licensee (and of
any other affiliate or related undertaking of the Licensee) so as to form a single
Separate Business; of apportionment that it proposes to use for the financial
statements in respect of each Separate Business for the financial year commencing on
1* January 2005, and:

@) the basis of apportionment in respect of those financial statements shall be the
basis so proposed by the Licensee unless the Authority following consultation
with the Licensee gives a direction requiring the use of any other basis; and

(b) except in so far as the Authority consents to the Licensee doing so the
Licensee shall not change any basis of apportionment used in the financial
statements in respect of any Separate Business for any financial year
subsequent to the financial year commencing on 1% January 2005 from the
basis used in the financial statements in respect of that Separate Business for
that financial year.

Auditor's Reports

In respect of each set of financial statements prepared in accordance with this
Condition in respect of a financial year, the Licensee shall:

(a) procure a report by the auditors and addressed to the Authority stating whether in
their opinion that set of financial statements have been properly prepared in

accordance with this Condition and give a true and fair view of the revenues,

14
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1.2.7

1.2.8

1.2.9

costs, assets and liabilities of, or reasonably attributable to, the Separate Business

to which they relate; and

(b) use its reasonable endeavours to procure a report by the auditors and addressed to
the Authority verifying that the internal accounting and financial reporting
arrangements of the Licensee are implemented in such a way as to ensure that
there is no discrimination, cross-subsidisation or distortion of competition
between the Business of the Economic Network and any other business of the

Licensee.

Copies of accounts and auditor's reports to be provided to the Authority

The Licensee shall provide the Authority with a copy of each set of financial
statements and auditor's reports required under this Condition as soon as reasonably
practicable and in any event not later than six months after the end of each financial
year.

Form of financial statements

Financial statements prepared for the purposes of this Condition shall, so far as
reasonably practicable and unless otherwise approved by the Authority having regard

to the purposes of this Condition:
@ conform to UK generally accepted accounting principles and practices;
(b) state the accounting policies adopted; and

(c) be so prepared to a level of detail as may reasonably be required by the
Authority and so that they may be reconciled with the published accounts of
the Licensee under the Companies Act 1985.

Publication of Accounting Statements

The Authority may direct the Licensee to publish such accounting statements and
reports (including but not limited to an auditor's report) as the Licensee is required to
deliver to the Authority under this Condition 1.2 with the annual accounts of the

Licensee.

15
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1.2.10 Construction of “costs or liabilities”

References in this Condition to costs or liabilities of, or reasonably attributable to, any
Separate Business shall be construed as excluding taxation, capital liabilities which do
not relate principally to a particular Separate Business, and interest thereon; and

references to any accounting statement shall be construed accordingly.

1.2.11 Additional Definition

“UK generally accepted accounting principles and practices” means the principles and
practices prevailing from time to time in the United Kingdom which are generally
regarded as permissible or legitimate by the accountancy profession irrespective of the

degree of use.

1.2.12 Associated Undertakings

The Licensee shall set out, in notes to the published accounts referred to in Condition
1.2.8(c), any transaction relating to any Separate Business that was undertaken with
an associated undertaking and that has a value of over £500,000.

For the purpose of this Condition 1.2.12, an “associated undertaking” is:

@) any company in respect of which the Licensee (or an affiliate or related

undertaking of the Licensee) holds 20% or more of the shares; or

(b) any company in respect of which the Licensee (or an affiliate or related
undertaking of the Licensee) has the right to appoint or to remove a majority
of the members of the board and is at the same time either a shareholder in that
company or controls, pursuant to a shareholders’ agreement, a majority of

voting rights in that undertaking.

1.2.13 Provision of Accounts to the Department

The Licensee shall, where requested to do so by the Department, provide to the

Department a copy of its accounting records for the period specified in the request.
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Condition 1.3: Provision of Information to the Authority

131

1.3.2

1.3.3

134

Furnishing information

Subject to Conditions 1.3.2 and 1.3.3 below, the Licensee shall, furnish to the
Authority, in such manner and at such times as the Authority may reasonably require,
information as the Authority may reasonably require or as may be necessary for the
purpose of performing any of its functions relating to gas as conferred on, or assigned

or transferred to, it by or under any legislation.

Licensee to comment on accuracy of information

This Condition shall not apply in respect of any function of the Authority under
Acrticles 14(1)(a) and 27 of the Order or under Article 7 of the Energy Order but the
Licensee shall, if requested by the Authority, give reasoned comments on the accuracy
(so far as it relates to its Licensed Business), of any information or advice which the

Authority proposes to publish pursuant to Article 7 of the Energy Order.

Condition 1.3 exclusive of other powers to require information

The power of the Authority to call for information under this Condition is in addition
to the power of the Authority to call for information under or pursuant to any other

Condition or any Schedule.

Condition 1.3 and other powers to require information

Where the Licensee is or can be required to provide information to the Authority
under any Condition other than this Condition, there shall be a presumption that the
provision of that information in accordance with the Condition in question is
sufficient for the purposes of that Condition, but that presumption shall be rebutted
and shall not limit the right of the Authority to call for further information under
Condition 1.3.1 if it states in writing that in its opinion such information is, or is likely

to be, necessary to enable it to exercise functions under the Condition in question.
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1.3.5 Limitation on obligation to furnish information

This Condition shall not require the Licensee to furnish any information which the
Licensee could not be compelled to produce or give in evidence in civil proceedings
in the High Court.
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Condition 1.4: Consultation with the General Consumer Council

1.4.1 Policy statements for General Consumer Council

The Licensee shall in due time consult with the General Consumer Council in the
formulation of:

@) its policies for the conduct of its business activities relating to the conveyance
of gas insofar as they may affect consumers; and

(b)  the general arrangements for their implementation;
and shall:

(c) give the General Consumer Council reasonable notice of the publication,
announcement or implementation (if no publication or announcement is made)
of details of any significant change in any such policies and general

arrangements; and

(d) give to the General Consumer Council as the General Consumer Council may
reasonably request an explanation of any such significant change and of the

implementation of those policies.

19



FE Licence

Condition 1.5: Restriction on Use of Certain Information

1.5.1 Use of protected information

Where the Licensee or any affiliate or related undertaking of the Licensee receives

protected information, the Licensee shall (and shall procure that such affiliate or related

undertaking shall) procure:

@

(b)

(©)

that the Licensee shall not obtain any unfair commercial advantage from its

possession of protected information with respect to any Separate Business:

that protected information is not used by any other person for the purpose of

obtaining for that person:

Q) any unfair commercial advantage from its possession of protected

information;
(i) any licence;
(iii)  any exemption;

(iv)  control of any body corporate which, directly or indirectly, has the benefit

of any such licence or exemption; and

that protected information is not disclosed except with the prior consent in writing

of the relevant person to whose affairs the protected information relates;

provided that the obligation on the Licensee:

(d)

©)

to procure the above in relation to an affiliate or related undertaking which has
control of the Licensee (control being defined by Section 416 of the Income and
Corporation Taxes Act 1988), shall be to do so by using reasonable endeavours and
obtaining an appropriate contractual undertaking from that affiliate or related

undertaking in respect of such protected information; and

not to obtain any unfair commercial advantage from its possession of protected
information under Condition 1.5.1(a) shall be construed to exclude protected

information received by any Separate Business, if applicable, not engaged in the
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152

153

conveyance of gas independently of the Separate Business engaged in the

conveyance of gas.

Compliance with directions

The Licensee shall implement such measures and procedures and take all such other steps
as shall be specified in directions issued by the Department from time to time under Article
45 of the Order or otherwise for the purposes of this Condition as reasonably appear to the
Department to be requisite or expedient for the purpose of securing compliance by the
Licensee with its obligations under Condition 1.5.1 in the conduct of its business to convey

gas.

Limitation of non disclosure obligations

Condition 1.5.1(c) shall not apply to any disclosure of information:
@) authorised by Article 63(3) or (4) of the Energy Order; or

(b) made in compliance with the duties of the Licensee or any affiliate or related
undertaking of the Licensee under the Order or the Energy Order or by any other

requirement of a competent authority; or

(©) made in compliance with the Conditions of the licence or any document referred to
in the licence with which the Licensee or any affiliate or related undertaking of the
Licensee is required by virtue of the Order or the Energy Order or the licence to

comply; or

(d) necessary in order to enable the person to whom such information is disclosed to
enter into arrangements with the Licensee for the conveyance of gas, or in order to

give effect to such arrangements; or

(e) is necessary in order to enable any agent appointed by the Licensee to fulfil the

Licensee’s balancing obligations under the Licence.
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1.5.5 Additional definition

In this Condition:

“protected information”

means any commercially confidential information which
relates to the affairs of a person who is not an affiliate or
related undertaking of the Licensee holding a licence or
exemption to convey, store or supply gas or any affiliate or
related undertaking of that person which has been furnished
to or otherwise acquired by the Licensee under or pursuant
to or in the course of any dealings with that person or any
affiliate or related undertaking of his other than information
which is in, or comes into, the public domain other than as
a result of breach by the Licensee of this Condition or of

any Conditions of the licence.

22



FE Licence

Condition 1.6: Powers of Entry

16.1

1.6.2

1.6.3

Arrangements for powers of entry

The Licensee shall, unless it has done so before being licensed, no less than 15 days before
gas is first introduced into the Network and in any event within six months of the licence

coming into force:

@) submit to the Authority a statement of its proposed arrangements in respect of the

matters mentioned in Condition 1.7;

(b) if within 30 days of such submission the Authority notifies the Licensee that, in its
opinion, the arrangements are not sufficient for the purposes of Condition 1.7, make
changes to the arrangements requisite to secure compliance with such conditions as

are specified by the Authority; and
(© make such arrangements;

and the arrangements so made in this Condition and in Condition 1.7 are referred to as “the

arrangements”.

Changes in arrangements for extensions to licence

In the event of an extension of its licence, the Licensee shall ensure that the arrangements
remain sufficient for the purposes of Condition 1.7 and shall make, subject to Condition

1.6.3, any necessary changes.

Consent of Authority to changes

The Licensee shall not make any material change to the arrangements except with the
consent of the Authority, which consent shall not be unreasonably withheld and shall be
deemed to have been given, unless refused in writing within 2 months of receipt by the

Authority of the application to make a material change by the Licensee.
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1.6.4 Conduct with domestic consumers

The Licensee shall use its best endeavours to ensure that, so far as is reasonably
practicable, when exercising powers of entry under Schedule 5 to the Order, it conducts
itself towards domestic consumers to whose premises the Licensee arranges for gas to be
conveyed in conformity with the arrangements.
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Condition 1.7: Authorisation of Persons

1.7.1 Steps to be included in the arrangements

1.7.2

The arrangements shall comprise all reasonable steps:

(@)

(b)

(©)

(d)

©

for securing that no person is authorised for the purpose of any provision of
Schedule 5 to the Order unless in the reasonable opinion of the Licensee he is a fit

and proper person to enjoy the rights conferred by that provision;

for securing that any person authorised for the purpose of any provision of Schedule
5 to the Order possesses appropriate expertise to perform the particular task that he

will be required to undertake under the provision in question;

for securing that a member of the public may readily confirm the identity or
authority of a person authorised for the purpose of any provision of Schedule 5 to
the Order;

for securing that identity cards, uniforms, liveried vehicles and other things
conveying evidence of authority or identity in relation to the Licensee are not

misused; and

for securing that all persons authorised by the Licensee comply with the provisions
for entry where any justices' warrant is issued under Schedule 5 paragraph 6 to the
Order.

Licensee not to authorise a person to exercise any powers of entry unless steps described in

the arrangements above are complied with

The Licensee shall not authorise any person to exercise any powers of entry conferred by

Schedule 5 to the Order unless the steps provided for in the arrangements described in

Condition 1.7.1(a), (b) and (c) have been complied with and it appears to the Licensee that

he is such a fit and proper person.

25



FE Licence

1.7.3 Licensee to take reasonable steps to keep relevant persons informed

Except in so far as the Authority otherwise consents, if in respect of any premises any
person so authorised is an officer or employee of an agent of the Licensee, the Licensee
shall take reasonable steps to inform and keep informed all persons to whom the
information is relevant, including its domestic consumers and any other licence holders,
naming the agent in question and shall give that information in a verifiable and

authoritative manner.
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Condition 1.8: Exercise of Powers of Entry

1.8.1

1.8.2

Licensee to avoid undue disturbance

In exercising the powers of entry conferred on it by Schedule 5 to the Order, the Licensee
shall avoid undue disturbance to owners or occupiers of premises as a result of visits being

made to their premises by persons authorised by the Licensee.

Construction of Condition 1.8.1

In this Condition any reference to the conferring on the Licensee of powers of entry under
Schedule 5 to the Order or to the exercise of such powers shall be construed as a reference
to the conferring on a person authorised by the Licensee of such powers and the exercise by

such an authorised person of those powers.
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Condition 1.9: Modifications

1.9.1 Modification of Licence Conditions

The Conditions of the licence are subject to modification in accordance with their terms or
with Articles 9, 14, 14A, 14E or 18 of the Order or with any provision for the modification
of the same in the Energy Order.
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Condition 1.10: Assignment of Licences

1.10.1

1.10.2

1.10.3

1.10.4

Licensee's ability to assign its licence

For the purposes of Article 12 of the Order, the Licensee with the prior consent of the
Authority may assign the licence either generally, or so far as relating to the whole or any

part of the Licensed Area.

Matters affecting an assignment

In deciding whether to give its consent under Condition 1.10.1 the Authority shall apply
those criteria contained in Article 12(3) of the Order, and any consent shall be subject to

compliance with the matters determined by the Authority under Article 12(4) of the Order.

Licensee may not otherwise assign its licence

Save as the Licensee is authorised to assign the licence under this Condition, the Licensee

may not otherwise assign the licence without the consent of the Authority.

Immediate assignment following the Grant

The Licensee shall as soon as is reasonably practicable following the date of the Grant (and
in any event within three months thereof) assign the Licence generally to BGE (NI)
Distribution Limited(a company registered in England & Wales, with registered
number5375370). For the purposes of this Condition and Article 12 of the Order, the
Authority shall be deemed to have consented to such assignment.?

3 Licence Assigned to BGE (NI) Distribution Ltd from 20 June 2005.

29



FE Licence

Condition 1.11: Transfer of Business

1.11.1 Restrictions on transfer of the Licensed Business

Subject to Condition 1.11.2, the Licensee shall not transfer to another person all or any part

of the Licensed Business.

1.11.2 Exception to Conditions 1.11.1

Nothing in Condition 1.11.1 shall prevent the Licensee from transferring all or the relevant
part of the Licensed Business to the assignee where the Authority has consented to the
assignment of all or the relevant part of the licence under Article 12 of the Order or the
Licensee has assigned all or the relevant part of the licence in accordance with Condition
1.10.
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Condition 1.12: Disposal of Relevant Assets

1121

1122

Licensee not to dispose of or relinquish operational control of relevant assets

Except:

(@) in relation to an assignment permitted under Condition 1.10 and the disposal or
relinquishing of operational control of any relevant asset necessary for the

assignment to have effect; or

(b) in relation to a transfer of business permitted under Condition 1.11 and the disposal
or relinquishing of operational control of any relevant asset necessary for the

transfer to have effect; or
(© in so far as the Authority consents to the Licensee so doing; or

(d) in relation to relevant assets which do not form an integral part of the Network, or
are not otherwise required for continuous system control and data acquisition or the
safe and continuous operation of the Network, which may be the subject of arms

length asset and financing leasing arrangements;

the Licensee shall not dispose of or relinquish operational control over any relevant asset if
the disposal or relinquishing of control would materially affect its ability to discharge its
obligations under the Order or the Energy Order or the carrying on of activities authorised
or required by the licence and any question arising under this Condition 1.12.1 as to
whether such disposal or relinquishing of control is such as aforesaid shall be determined
by the Authority.

Notice to be given to Authority

Save as provided in Condition 1.12.3 or in so far as the Authority otherwise consents, the
Licensee shall give to the Authority not less than two months prior written notice of its
intention to dispose of or relinquish operational control over any relevant asset, together
with such further information as the Authority may request relating to such asset or the
circumstances of such intended disposal or relinquishment of control or to the intentions in
regard thereto of the person proposing to acquire such asset or operational control over

such asset.
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1.12.3

1.12.4

1.12.5

Notice not required for minor disposals

The Licensee shall not be required to give the Authority any notice of its intention to
dispose of or relinquish operational control of any relevant asset having a value of less than
£25,000 in January 2004 prices (such sum to be adjusted annually by reference to the retail

price index), provided that:

@) the disposal of or relinquishing of operational control of such relevant asset would
not materially affect the Licensee's ability to discharge its obligations under the
Order or the Energy Order or the carrying on of activities required by the licence;

and

(b) the disposal or relinquishing of any such relevant assets does not exceed an
aggregate value of £250,000 in January 2004 prices (such sum to be adjusted
annually by reference to the retail price index), in any period of twelve months.

Disposal allowed with consent of the Authority

The Licensee may dispose of or relinquish operational control over any relevant asset

where:

@) the Authority confirms in writing that it consents to such disposal or relinquishment
before such disposal or relinquishment occurs (which consent may be made subject
to the acceptance by the Licensee or any third party in favour of whom the relevant
asset is proposed to be disposed or operational control is proposed to be

relinquished of such conditions as the Authority may specify); or

(b) the Authority does not inform the Licensee in writing of any objection to such
disposal or relinquishment of control within the notice period referred to in
Condition 1.12.2.

Consultation with other licence holders

Any consent of the Authority pursuant to Condition 1.12.4 shall be given after the
Authority shall have consulted and taken into consideration any representations made in a
timely manner by any other licence holder liable to be materially affected by the disposal in

question.
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1.12.6 Additional Definitions

In this Condition:

“disposal”

“relevant asset”

includes any sale, assignment, gift, exchange, lease,
licence, the grant of any right of possession, loan, security,
mortgage, charge or the grant of any other encumbrance or
the permitting of any encumbrance to subsist or any other
disposition to a third party and “dispose” shall be construed

accordingly.

means any part of the Network and any gas meter
connected to the Network, together with any estate or
interest in land required for the utilisation of the Network
and any intangible assets (including patents, copyright,
design rights and other similar rights) relating to or arising

from Licensed Business.
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Condition 1.13: Payment of Fees to the Authority

1.13.1

1.13.2

1.13.3

In respect of each year, beginning on 1 April, during which the Licence is in force, the
Licensee shall pay to the Authority a fee of the amount determined in accordance with this

Condition (the licence fee).

The Licensee shall pay to the Authority the licence fee for each year (the relevant year)
within 30 days of the Authority giving notice to the Licensee of the amount due from the

Licensee for the relevant year.
For each relevant year, the licence fee shall be the total of:

) an amount that is the Relevant Contribution to the Estimated Costs of the Authority

for the relevant year;

(b)  an amount that is the Relevant Contribution to the Estimated Costs of the Consumer
Council with regard to the exercise of its functions relating to gas consumers for the

relevant year; and

(c) an amount which is the difference (which may be a positive or negative amount), if

any, between:

(i the licence fee that would have been due from the Licensee for the year
immediately preceding the relevant year (the previous year) had such fee

been calculated in relation to the actual costs of:
(A)  the Authority for the previous year; and

(B)  the Consumer Council with regard to the exercise of its functions

relating to gas consumers for the previous year; and

(ii)  the licence fee paid by the Licensee for the previous year,

provided that where the Licence is in force for only a part of the relevant year, the amount payable

in respect of that year shall be a proportionate part of the licence fee due for the full year.

1134

Where:
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@ the Estimated Costs of the Authority or of the Consumer Council are revised during

the course of the relevant year (Revised Costs);

(b)  the Licensee has paid the licence fee for the relevant year; and

(c) the Revised Costs would, had they applied to the calculation of the licence fee paid

by the Licensee, have resulted in the calculation of a lower licence fee than that paid by the

Licensee,

the Authority may, where it is reasonable for it to do so taking into consideration the timing of the
Revised Costs and the provisions of paragraph 1.13.3(c), refund to the Licensee the difference

between the amount of the licence fee paid by the Licensee and the amount of the lower licence

fee referred to in paragraph 1.13.4(c) above.

1.13.5 Where the Licensee fails to pay the amount of the licence fee as notified to it under
paragraph 1.13.2 above within the 30 day period specified, it shall with effect from the end
of that 30 day period pay simple interest on the amount at the rate which is from time to

time equivalent to the base lending rate of an institution designated by the Authority for

this purpose.
1.13.6 In this Condition:

“Estimated Costs”

(i) in relation to the costs of the Authority, means the
costs estimated by the Authority as likely to be its costs
for the relevant year as calculated in accordance with

the Principles; and

(ii) in relation to the costs of the Consumer Council,

means either:

(A) the costs notified to the Authority by the Consumer
Council as its estimated costs for the relevant year as
approved by the Department; or

(B) in the event that the Authority does not receive
such notification by 31 July in the relevant year, the
costs estimated by the Authority (having regard to any
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“Principles”

“Relevant Contribution”

estimate of such costs in any forward work programme
published by the Consumer Council in respect of the
relevant year) as likely to be the costs of the Consumer

Council for the relevant year.

means the principles determined by the Authority for
the purposes of this Condition generally, following
consultation with the Licensee and with others likely to
be affected by the application of such principles and as

notified to the Licensee in writing.

means, in respect of the Estimated Costs, the level of
contribution to those costs applicable, whether by way
of a specified amount or a stated proportion, to the
Licensee as determined under or in accordance with the

Principles.
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Condition 1.14: Notices

1.14.1 Notices

All notices to be given under any Condition shall be in writing and shall be deemed to

have been properly given if delivered in person or sent by registered mail or

transmitted by facsimile to the relevant party at the address set out below or at such

other address as that party may from time to time specify in writing to the others:

Licensee:

Authority:

Department:

Bord Gais Eireann

PO Box 51,

Gasworks Road,

Cork,

Ireland

Facsimile Telephone Number (021) 453 4297

Northern Ireland Authority for Energy Regulation
Brookmount Buildings,

42 Fountain Street,

Belfast, BT1 5EE

Facsimile Telephone Number (02890) 311740

Department of Enterprise, Trade and Investment ,
Energy Division,

Netherleigh House,

Massey Avenue,

Belfast, BT4 2JP

Facsimile Telephone Number (02890) 529549
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1.14.2 Receipt

Any notice given under the provisions of Condition 1.14.1 shall be deemed to have

been duly delivered and received:
0] at the actual time of delivery, if delivered personally;

(i) three (3) working days subsequent to the date of posting, if sent by registered
mail; and

(iif)  at the time of receipt, if transmitted by facsimile where there is confirmation
of uninterrupted transmission by a transmission report and provided that the
original of the notice is then delivered personally or sent by registered mail as
soon as reasonably practicable.
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Condition 1.15: Not Used
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Condition 1.16: Independence of the Licensed Business

1.16.1 Application

1.16.2

1.16.3

This Condition shall apply to the Licensee where:
@) it conveys, or is authorised to convey, gas through low pressure pipe-lines;

(b) any affiliate or related undertaking of the Licensee is carrying on the
activities of an Associated Business; and

(c) the Licensee and/or any Relevant Affiliate of the Licensee has (whether
individually or in aggregate) at least 100,000 premises connected to any gas
conveyance network consisting of low pressure pipe-lines which is owned

or operated by the Licensee or any Relevant Affiliate of the Licensee.

Where this Condition has begun to take effect by virtue of paragraphs (a), (b) and (c)
above being satisfied, it shall have effect at all times following that date.

Managerial and Operational Independence

Where this Condition applies the Licensee shall:

@) unless it has already done so prior to this Condition coming into force,

establish; and
(b)  atall times thereafter maintain,

the full managerial and operational independence of the Authorised Business from

any Associated Business.

Branding of the Licensed Business

Where this Condition applies the Licensee shall use its best endeavours to ensure that:
@ any Brand used by the Licensed Business; and
(b) any communication (including advertising) that:

0] includes or refers to a Brand used by the Licensed Business; and
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(i) is issued, published or sent to any person by or on behalf of the
Licensed Business,

does not create confusion as to the separate identities of:

(©
(d)

the Licensed Business; and

any Associated Gas Supply Business.

1.16.4 Conduct of the Authorised Business

1.16.5

Where this Condition applies the Licensee shall ensure that the Authorised Business is

conducted in the manner best calculated to secure that it does not unduly discriminate

as between any persons or any classes of person, or unduly prefer itself (or any

affiliate or related undertaking) over any other persons or any classes of person.

Means of achieving Managerial and Operational Independence

In order to facilitate its compliance with Condition 1.16.2, the Licensee shall use all

reasonable endeavours to ensure that:

@

(b)

©

(d)

the Authorised Business is provided with such premises, systems, equipment,
facilities, property, personnel, data and management resources as are
necessary for its efficient and effective managerial and operational

independence;

it does not hold or acquire shares in any Associated Gas Supply Business or in
any Holding Company of any such Associated Gas Supply Business;

subject to any financial supervisory rights of a Holding Company of the
Licensee as provided for in the Licensee’s financial plan, commercial and
operational decisions relating to the operation, maintenance and development
of the Licensee’s Network are taken only by those persons who are employed
by, and are engaged in the operation and management of, the Authorised

Business;

any Associated Business may not use or have access to:
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0] premises or parts of premises occupied by persons engaged in the
management or operation of the Authorised Business;

(i) systems for the recording, processing or storage of data to which
persons engaged in the management or operation of the Authorised

Business also have access;

(iii)  commercially sensitive or confidential information relating to, or

derived from, the Authorised Business;

(iv)  equipment, facilities or property employed for the management or

operation of the Authorised Business;

(v) the services of persons who are (whether or not as their principal
occupation) engaged in the management or operation of the Authorised
Business (save to the extent the Authority consents to such use or

access); and
(e) it can and does, insofar as is legally possible:

(i ensure that any director of the Licensee is not at the same time also a
director of a company which carries on an Associated Gas Supply

Business; and

(i) prevent any person who has ceased to be engaged in the management
or operation of the Authorised Business from being employed by, or
engaged in the activities of, any Associated Business until the expiry of
an appropriate time from the date on which he ceased to be engaged by

the Authorised Business.

1.16.6 Provision and Use of Information

In order to facilitate its compliance with condition 1.16.4 the Licensee shall ensure
that:

@) any communications made by the Licensee, or on its behalf, in the course of

the Licensee’s Marketing Activities:
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0] do not mislead consumers;

(i)

do not enable the Associated Gas Supply Business to obtain any unfair

commercial advantage; and

(iii)

are fair, and do not show any undue preference towards or undue

discrimination against any gas supplier, including the Associated Gas

Supply Business, both in terms of their content and presentation; and

(b)

commercially sensitive or confidential information relating to a licence holder

and furnished to or otherwise acquired by the Authorised Business is not

disclosed or accessible to any Associated Business without the prior written

consent of the relevant licence holder.

1.16.7 Additional Definitions

In this Condition:

“Act”

“Associated Business”

>

“Associated Gas Supply Business’

“Authorised Business”

43

means the Gas Act 1986, as amended from
time to time;

means any business, other than the
Authorised Business, of the Licensee (or of
any affiliate or related undertaking of the
Licensee) which

that

is carrying out any
activity, requires authorisation in
accordance with either Article 6(1) of the
Order or section 5(1) of the Act or which is
involved in the production or purchase of

gas;

means any Gas Supply Business not

forming part of the Authorised Business.

means the Licensed Business, taken

together with any other business of the
Licensee (or of any affiliate or related
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“Brand”

“Gas Supply Business”

“Holding Company”

“Marketing Activities”

“Relevant Affiliate”

44

undertaking of the Licensee) which is
carrying on activities requiring
authorisation in accordance with Article
6(1)(a) of the Order or section 5(1)(a) of
the Act and which:

@ relate to the conveyance of gas

through distribution pipelines; and

(b) where the Licensee has so notified
the Department and the Authority,
relate to the conveyance of gas

through transmission pipelines;

means any name, trade name, term, sign,
symbol or design or any combination of
them that identifies the Licensed Business;

means any business carrying out activities
that require authorisation in accordance
with Article 6(1)(c) of the Order or section
5(1)(b) of the Act;

has the meaning given to it in Article 4 of
The Companies (Northern Ireland) Order
1986; and

means any activities of the Licensee that
are directed at, or incidental to identifying
and communicating with, consumers for the
purpose of promoting the activities of the
Licensed Business to them.

means any affiliate or related undertaking

of the Licensee which is carrying on
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activities which:

(@)

(b)

require authorisation in accordance
with Article 6(1)(a) of the Order or
section 5(1)(a) of the Act; and

relate to the conveyance of gas

through low pressure pipe-lines.
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Condition 1.17: Business Separation Compliance Plan

1.17.1 Application

This Condition shall apply where Condition 1.16 applies to the Licensee.

1.17.2 Submittal of plan

The Licensee shall, no later than 28 days after Condition 1.16 first applies to the
Licensee, prepare and submit to the Authority (for its approval) a compliance plan
(the “Compliance Plan”) setting out the practices, procedures, systems and rules of
conduct which the Licensee has adopted, or intends to adopt, together with the

timescales for adoption, to ensure its compliance with Condition 1.16.

1.17.3 Complying with Compliance Plan

The Licensee shall use its best endeavours to comply with the Compliance Plan as
approved by the Authority and revised from time to time in accordance with this
Condition 1.17.

1.17.4 Authority’s role
The Authority may:

@ within 30 days of the Licensee submitting an initial or revised Compliance

Plan; or

(b) following any review of the Compliance Plan that the Authority may conduct

from time to time,
serve notice on the Licensee:

(© informing the Licensee that, in the Authority’s opinion, the Compliance Plan
is not, or is no longer, sufficient for the purposes of the Licensee’s compliance

with Condition 1.16; and

(d) directing the Licensee to make such revisions to the Compliance Plan as, in

the Authority’s opinion, are necessary or expedient in order for the
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Compliance Plan to be sufficient for the purposes of ensuring the Licensee’s

compliance or continued compliance with Condition 1.16.

1.17.5 Brand Separation

1.17.6

1.17.7

Without prejudice to the generality of Condition 1.17.4, the Authority may, where it is
satisfied that a Brand being used by the Licensed Business, or the manner in which
that Brand is being used, causes confusion as to the separate identities of the Licensed
Business and any Associated Gas Supply Business, give notice directing the Licensee
to make such revisions to the Compliance Plan as will provide for the Licensee to
ensure that the Licensed Business does not:

@ use any Brand that is the same as a Brand used by