Annex — Suggested Legal text for 0319

1.1

1.2

UNIFORM NETWORK CODE — MODIFICATION RULES

MODIFICATION 031

DE VERNANCE REVIEW: ROLE OF DE ADMINISTRATORS AND DE
ADMINISTRATION DE OF PRACTICE

INTRODUCTION
Status

Each of the Transporters is required, together with the other Transporters, to establish and
operate procedures for the Modification of the Uniform Network Code and each Individual
Network Code, so as to better facilitate, consistently with the duties imposed on each
Transporter under Section 9(1) and (2) of the Act, the achievement of the Relevant Objectives.
The procedures are to provide for:

(a) a mechanism by which the Uniform Network Code and each Individual Network Code
may be modified and/or reviewed;

(b) the making of proposals for the modification of the Uniform Network Code either by a
Transporter, a User or a Third Party Participant;

(c) the making of proposals for the modification of each Individual Network Code by a
Relevant Transporter, a Relevant Shipper or a Third Party Participant;

(d) where a proposal is made for the modification of the Uniform Network Code the making
of an alternative proposal for the modification of the Uniform Network Code by any
Transporter, User, or Third Party Participant, other than the person who raised the
original modification proposal;

(e) where a proposal is made for the modification of an Individual Network Code the
making of an alternative proposal for the modification of that Individual Network Code
by a Relevant Transporter a Relevant Shipper or a Third Party Participant, other than
the person who raised the original modification proposal;

) the giving of adequate publicity to any such proposals including, in particular, drawing
them to the attention of Transporters and Users and sending a copy of the proposal to
any other person who asks for one;

(9) the seeking of the MiewsView of the Authority on any matter connected with any such
proposals;

(h) the consideration of any representations relating to such proposals made (and not
withdrawn) by a Transporter, a User, the Users or any other person likely to be
materially affected were the proposals to be implemented; and

(i) where the Authority accepts that the Uniform Network Code or an Individual Network
Code may require modification as a matter of urgency, the exclusion, acceleration or
other variation, subject to the Authority's approval, of any particular procedural steps
which would otherwise be applicable,

and may include provisions which differ as between proposed modifications to the Uniform
Network Code and proposed modifications to an Individual Network Code.

Application
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N
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These Rules do not apply to any Modification which a Transporter may, from time to time, be
required to make pursuant to Standard Special Condition A11(16).

Transporters' obligations

Where for the purposes of these Rules the Transporters are required to undertake any
obligation, it is acknowledged they may discharge the performance of that obligation through a

-th Administrator.
f Practi
review and (wher ropri mend th f Practi
Where th Administrator undertak n ligation for th r f th Rul h
Administrator shall in compliance with th f Practi nl i nflicts with
these Rules.
Small Participants
In carryin i ligations under th Rul nd in compliance with th f Practi
h Administrator shall provi h istan ny Small Participant may r nabl

require in relation to:

(a) he drafting of a Modification Pr l;

(b) he provision of advice in relation to th ration and eff f the Uniform Network
Code or an Individual Network Code;

(c) he Small P

(d) making information availabl he Small Participant in relation Modification
Pr | and the Modification Pr I

INTERPRETATION

Defined terms

In addition to terms defined elsewhere in the Uniform Network Code, the following terms and
expressions are used with the following meanings in these Rules:

"Agenda": an agenda detailing (amongst other things) the nature of the matters and materials
to be discussed at the meeting of the Modification Panel to which the agenda relates;

n vel maintain n lish h Administrator an her
ministrator m men with the Authority’ roval;

"Consultation-Phase": those provisions of the Modification Procedures set out in paragraphs
7.3 and 9 and, as the context may require, any of those provisions;
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"Consumers”! Representative(s)": the individuals (if any) for the time being appointed by the
National Consumer Council to the Modification Panel in accordance with these Rules;

"Designated Person":
(a) subject to (b) below, the individual for the time being appointed as the company

secretary of the Gas Forum (a company incorporated in England and Wales, with
company registration number 2941152); or

(b) any other individual of whose identity the Panel Chairman may be notified by the
Authority;

(@ “Implementation-Costs™in r f a Modification Pr | other than rP
gg ggygn Prggg;g , the costs of anaIyS|s development and/or operatlon ofthe—user

(b) inr f rP Modification Pr , th rP Implementation

"Independent Suppliers' Representative": the individual (if any) for the time being appointed
by the Designated Person to represent independent supplier organisations (and not affiliated to
a User who has a representative on the Panel) in accordance with these Rules;

"Independent Transporters' Representative": the individual (if any) for the time being
appointed by the Association of Independent Gas Transporters (a company incorporated in
England and Wales, with company registration number 3591677) in accordance with these
Rules;

"Individual Network Code": for the purposes of these Rules, a Transporter's Network Code,
excluding the terms of the Uniform Network Code incorporated within it;

"Member": any individual for the time being appointed to the Modification Panel;
"Modification": any modification of the Uniform Network Code or, as the case may be, an
Individual Network Code, made pursuant to these Rules and in accordance with Standard

Special Condition A11, and "Modifications" shall be construed accordingly;

"Modification Panel": the modification panel established and constituted from time to time
pursuant to and in accordance with these Rules;

"Modification Procedures": the provisions relating to Modifications and Modification
Proposals set out in these Rules and, as the context may require, any of those provisions;

"Modification Proposal": means:
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(a) a Modification proposal in respect of the Uniform Network Code; or

(b) a Modification proposal in respect of an Individual Network Code;
includin r | to modify Annex V-1 ("Table of rational and Market Data"™) in th
niform Network m Third Party Participant);

"Modification Report": a draft, final or amended final report prepared in accordance with
paragraph 9 or paragraph 10.1.2(c);

"Non-Code Party": any person to whom the FranspertersCode Administrator shall send a copy
of a Modification ProposalaFhird-Party-Medification-Prepesal or a Modification Report, or
from whom the FranspertersCode Administrator shall invite representations pursuant to
paragraph ##L7.6;

"Ofgem Representative": the individual (if any) for the time being appointed by the Authority
to the Modification Panel in accordance with these Rules;

"Panel Chairman": the person appointed as chairman of the Modification Panel by the
Transporters and, as the context may require, shall include a deputy chairman;

"Panel Majority": in relation to any matter to be determined at a quorate and duly convened
meeting of the Modification Panel, a majority (in number) of the votes exercisable by the Voting
Members present at that meeting and voting in favour of such matter;

Tran r nd where relevant Non- Parti r Third Party Participan nven

he Modification Panel for th r f th nsideration and di ion of any m rin
rdance with paragraph 11 (which gr hall have n wer or hori ind an r
Tran r, Non- P r Third P Participant);

"Proposer": the person who shall have made the relevant Modification Proposal erFhird-Party
Med#reaf&eﬂ—PFepesal—pursuant to paragraph 6.1.1 or 6.1.2 elLth&Felevam—Rewew—PFepesaal

(b) any other User which the Code Administrator considers to be in particular need of
assistance; and

(€) ny other person (or cl f person) which the Authori
Administrator ing in n '

"Relevant Objectives" —mean&éa—)—#re—reievant—ebjeethfesh he meaning given in

Standard Special Condition A11(H;-and24) of the Transporter's Licence;
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"Relevant Shipper": for the purposes of these Rules only in relation to an Individual Network
Code Modification Proposal means a User who has a transportation arrangement with the
Transporter in respect of the System(s) to which the Individual Network Code relates;

"Relevant Transporter": for the purposes of these Rules only in relation to an Individual
Network Code Modification Proposal means:

(a) a Transporter which is the owner or operator of the System(s) to which the Individual
Network Code relates; and

(b) in the context of making, and submitting representations on, a Modification Proposal or
alternative Modification Proposal in respect of an Individual Network Code) a DNO
User,;

"Rules": th Modification Rules;

" retary": means:

(a) the individual for the time being appointed as secretary; or

(b) as the case may be, any individual for the time being appointed as a deputy secretary,

of the Modification Panel pursuant to paragraph 3.5;

"Suggested Text": means indicative legal text, in respect of a Modification Proposal, which has
been provided by the Proposer other than legal text which is prepared under paragraph 9.6.1;

"Terminal Operator": a person who is for the time being the operator of a terminal the address
of which is specified in the schedule to the Gas Transporters Exemption Order 1996 or any
later order of like effect;

"Terminal Operators' Representative": the individual (if any) for the time being appointed by
Terminal Operators to the Modification Panel in accordance with these Rules (and not affiliated
to a User who has a representative on the Panel);

"Terms of Reference": means those terms of reference in relation to:(a}———a

Development-Weork-Group_a Workgroup finalised by the Fransperters-Modification Panel,
pursuant to paragraph 7.2.3(b)}i}-erparagraph7-6;

Page 5




the-TFransporterspursuant-to-paragraph4{in-each-casea)(ii), as may be amended
pursuant to paragraph 12.9.3);_or a Pre-Modification A ment Gr rmin
he Maodification Panel, pursuan ragraph 11.4;

"Third Party Participant" (as required by Standard Special Condition A11(11)(a)(iv)) any
person or body who is not a User but who is representative of interested third parties, as may
be designated in writing for this purpose by the Authority, from time to time, and maintained on
a register held by the Authority;

"Transporters' Representative": any individual for the time being appointed (or, as the case
may be, re-appointed) by the Transporters as a Member;

"Unanimously": in respect of a meeting of the Modification Panel, a determination made with
the agreement of all Voting Members participating in the meeting;

"Urgent Modification": a Modification made pursuant to an Urgent Modification Proposal,

"Urgent Modification Proposal": a Modification Proposal in respect of which it is to be
submitted to the Authority that the Modification is required as a matter of urgency as described
in Standard Special Condition A11(9)(g);

"User": for the purposes of these Rules, references to a User in the context of an Individual
Network Code Modification Proposal includes “a Relevant Shipper* and in all contexts excludes
“a DNO User~;

"User Pays Guidance Document": the guidance document produced and published by the
Transporters which contains guidance in respect of the provision of cost estimates pursuant to
these Rules and the content of cost analysis documents and cost allocation decisions in
respect of a User Pays Modification Proposal,

Implemen :
h rP rvi r h r P Modification Pr: l;

"User Pays Modification Proposal": a Modification Proposal which contains a proposal for a
User Pays Service;
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N
I

3.2

3.2.1

6-1-2:"Users”! Representative": each of those individuals for the time being appointed (or, as
the case may be, re-appointed) pursuant to paragraph 4.2.4, re-appointed pursuant to
paragraph 4.2.6 or appointed pursuant to paragraph 4.4.2(d);

"ViewsView": the viewsyiew of the Authority referred to in Standard Special Condition
A11(9)(e); and-"View" shall-be construed-accordingly;

"Voting Member": any Transporters' Representative (other than the Panel Chairman and
deputy chairman), any Users' Representative and any Consumers’ Representative appointed
as a Voting Member; and

"WeorkstreamWorkgroup": a group constituted in accordance with paragraph 8.1 comprised of

representatives of Users and Transporters, chaired by a representative of the
FranspertersCode Administrator and operating withinthe-Chairman‘'s-Guidelinesin compliance
with the Code of Practice, which is convened for the general purposes of consideration and
discussion of matters relating to the Uniform Network Code, an Individual Network Code or a

Modification Proposal in accordance with paragraph/-4-inaccordance-with-its Terms of

Reference (which group shall have no power or authority to bind any User or any Transporter)-;

References to a Transporter's Licence

The references in these Rules to a Transporter's Licence are for the purposes of interpretation
and reference only and no provision in a Transporter's Licence shall (whether in whole or in
part) form any part of or otherwise be incorporated howsoever into these Rules.

References to notices
The references in these Rules to a "Notice" shall unless the context shall otherwise require be

treated as including references to the Agenda of the meeting and to the materials to be
considered at the meeting to which the notice relates.

Electronic Publication

Wher r n h Rul h Administrator is r ir n rovi r mak

vailable any information nother person, th Administrator shall r havin
isfi h obligation where th Administrator lish h information on th

W ite www. vernance.co.uk

THE MODIFICATION PANEL

Establishment

The Modification Panel is established with effect from the UNC Implementation Date.
Members

The Modification Panel shall be composed of:
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(a) the Panel Chairman, being a non-voting Member;
(b) up to five (5) other Transporters' Representatives, being Voting Members;

(c) if appointed (or, as the case may be, re-appointed), up to five (5) Users’
Representatives, being Voting Members;

(d) if appointed, the Ofgem Representative, being a non-voting Member;
(e) if appointed, the Terminal Operators’ Representative, being a non-voting Member;
) if appointed, up to two (2) Consumers’ Representative(s), one being a Voting Member

and the other being a non-Voting Member, provided that if only one (1) Consumer
Representative is appointed such Consumer Representative shall be a Voting

Member;
(9) if appointed, the Independent Suppliers’ Representative, being a non-voting Member;
and
(h) if appointed, the Independent Transporters’ Representative, being a non-voting
Member.
Itis ex h h Voting Member shall ropri represent and inform th
Modification Panel of the views of that Member' intor (or intors) in relation
Modification Pr Is and Pre-Modification A ment R

3.3

3.4

3.5

\

Moedification-Proposals-and-ReviewPropesals—It is expected that the Terminal Operators’!
Representative, Consumers?’ Representative(s), Independent Suppliers®’ Representative and
Independent Transporters?’ Representative shall, as appropriate, inform the Modification Panel
of the views of those persons which they represent.

Transporters' Representatives

The Transporters shall appoint (and as the case may be re-appoint) up to five (5)
representatives to the Modification Panel.

Users' Representatives

The Designated Person shall have the right to appoint (and as may be the case re-appoint) on
behalf of Users up to five (5) Users' Representatives.

Secretary

3.5.1  The FranspertersCode Administrator shall, from time to time, appoint an individual (being an

individual other than a Member) as the Secretary (and may remove and replace any individual
so appointed). The FranspoertersCode Administrator may, from time to time, appoint (and may
revoke the appointment of) any individual (being an individual other than a Member) as deputy
Secretary.

3.5.2 The Secretary or, as the case may be, deputy Secretary (if any), shall attend meetings of the

3.6

Modification Panel, and any deputy Secretary may attend any meeting of the Modification
Panel at which the Secretary is also in attendance.

The Panel Chairman
The Transporters shall appoint by notice to the Secretary (and as the case may be, remove and

reappoint) a one (1) person, from time to time, as the Panel Chairman-anrd-enre{H-person,from
. . I Panel-Chai _
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3.7

3.8

3.8.1

41

411

4.1.2

41.3

4.1.4

4.1.5

4.2

421

422

423

Notice of ehangesChanges

The Secretary shall notify the Authority of any changes in the composition of the Modification
Panel.

Consumers”! Representatives

The Consumers:! Representative appointed by the National Consumer Council to be a Voting
Member shall:

(a) be an individual who is an employee, representative, officer or contractor of the
National Consumer Council and the Modification Panel may ask the Consumers”
representative to provide evidence that such is the case (and in the event such is not
the case the Consumers’ Representative shall not be a Voting Member); and

(b) notwithstanding appointment as a Voting Member, not have the right to exercise a vote
in respect of any decision by the Modification Panel in relation to a Modification
Proposal which may be implemented in accordance with the Modification Procedures
and if permitted under the Transporter’s Licence, without the written consent of the
Authority.

MEMBERSHIP OF THE MODIFICATION PANEL
Appointment

The Authority may, from time to time, by notice to the Secretary identify any individual to be
appointed (and revoke that appointment) as the "Ofgem Representative".

The Terminal Operators may, from time to time, by notice to the Secretary signed by all the
Terminal Operators, unanimously identify any individual to be appointed (and revoke that
appointment) as the "Terminal Operators” Representative".

The National Consumer Council may, from time to time, by notice to the Secretary identify up to
two (2) individuals to be appointed (and revoke those appointments) as "Consumers?
Representative(s)".

The Designated Person may, from time to time, by notice to the Secretary,
appoint (and revoke that appointment) an individual as the "Suppliers Representative".

The Association of Independent Gas Transporters may, from time to time by notice to the
Secretary, appoint (and revoke that appointment) an individual as the "Independent
Transporters” Representative".

Retirement

Each Member who is a Users’! Representative and each Member who is a Transporters'
Representative shall retire at the 1st of October next following the appointment (or, as the case
may be, re-appointment) of that Member. Each retiring Member shall be eligible for
re-appointment.

Any Member who is, pursuant to paragraph 4.2.1, to retire and who is not to be re-appointed
(and consequently in respect of whom no notice shall have been received pursuant to
paragraph 4.2.3 or paragraph 4.2.4) shall not be entitled to receive notice of any meeting of the
Modification Panel which is to take place after the relevant 1st October.

In respect of each individual who is a Transporters' Representative, the Transporters shall, not
later than 1st September in each Gas Year, notify the Secretary:

(a) that such individual is to be re-appointed as a Transporters' Representative; or
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424

4.2.5

426

427

4.3

4.3.1

4.3.2

44

441

44.2

(b) that such individual is not to be so re-appointed and the identity of the individual to be
appointed as a Transporters' Representative.

In respect of each individual who is a Users' Representative, the Designated Person may, not
later than 1st September in each Gas Year, notify the Secretary (copying the notice to the
Authority):

(a) that such individual is to be re-appointed as a Users' Representative; or

(b) that such individual is not to be so re-appointed at the relevant meeting and the identity
of the individual to be appointed as a Users' Representative.

If notices shall be received in accordance with paragraph 4.2.4 in respect of less than five (5)
individuals to be appointed (or, as the case may be, re-appointed) as Users' Representatives
all individuals identified in such notices shall, pursuant to paragraph 4.2.4 be appointed (or, as
the case may be, re-appointed) and the individuals who are, pursuant to paragraph 4.2.1, to
retire and in respect of whom no notice shall have been received pursuant to paragraph
4.2.4(a), shall retire.

If less than five (5) individuals are appointed (or, as the case may be, re-appointed) as Users'
Representatives the Designated Person may in respect of any Gas Year at any time during
such Gas Year by notice to the Secretary identify any individual as a Users' Representative for
filling any vacancy which arose by reason of paragraph 4.2.5.

If no notice is received by the Secretary in accordance with paragraph 4.2.3 or paragraph 4.2.4
then the Secretary shall be treated as having received notice pursuant to paragraph 4.2.3(a) or
4.2.4(a) in respect of each Transporters' Representative or Users' Representative.

Appointment and re-appointment

Where any notice is received pursuant to paragraph 4.1.1, 4.1.2, 4.2.3 or 4.2.4, the
appointment or, as the case may be, the re-appointment to which such notice relates shall take
effect at the relevant 1st October. Each individual who is to be appointed or, as the case may
be, re-appointed as a Member at that meeting shall be entitled to receive notice of any meeting
of the Modification Panel which is to take place after such 1st October.

Where any notice is received by the Secretary pursuant to paragraph 4.1.3,4.1.4,4.1.5,4.2.6
or 4.4.2, the appointment to which such notice relates shall take effect in accordance with such
notice.

Ceasing to be a Member

If any individual (being a Voting Member) shall for whatever reason (other than retirement
pursuant to paragraph 4.2.1) notify the Secretary that he wishes to cease to be a Member, he
shall cease to be a Member in accordance with the notice (and the Secretary shall send a copy
of such notice to the Designated Person and inform, in due course, any other relevant persons
determined by the Secretary).

Where pursuant to paragraph 4.4.1 or otherwise a vacancy shall arise, in the case of:

(a) a Transporters' Representative, the Transporters shall, by notice to the Secretary,
identify another individual to be appointed as a Transporters' Representative;

(b) the Ofgem representativeRepresentative, the Authority may identify another individual
to be appointed as the Ofgem representativeRepresentative;

(c) the Terminal Operators” Representative, the Terminal Operators may identify another
individual to be appointed as the Terminal Operators’ Representative;
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443

4.4.4

4.5

451

452

453

454

455

5.1

5.1.1

(d) a Users' Representative, the Designated Person may notify the Secretary of the
identity of a replacement to be appointed as a Users' Representative;

(e) a Consumers' Representative, the National Consumer Council may, by notice to the
Secretary, identify another individual to be appointed as the Consumers’
Representative;

) the Independent Suppliers? Representative, the Designated Person may, by notice to

the Secretary, identify another individual to be appointed as the Independent Suppliers’
Representative; and

(9) the Independent Transporters?! Representative, the Association of Independent Gas
Transporters may, by notice to the Secretary, identify another individual to be
appointed as the Independent Transporters®! Representative.

No notice under paragraph 4.4.2 may effect an appointment after 30th September in the Gas
Year in which the notice is given or (where paragraph 4.4.1 applies) before the relevant
retirement pursuant to the notice under that paragraph.

An individual shall cease to be a Users’ Representative in accordance with any notice to that
effect given by the Designated Person to the Secretary.

Alternates

Each Member may, from time to time, by notice to the Secretary appoint (or revoke the
appointment of) an individual (including, but without limitation, another Member other than the
Panel Chairman) to be such Member's alternate. The appointment (and revocation of the
appointment) of any individual as an alternate shall be conditional upon and shall only be
effective upon receipt of notice by the Secretary.

A Member who is, by reason of also being an alternate of a Voting Member, entitled to exercise
more than one (1) vote shall not be required to exercise all the votes which that Member is
entitled to exercise, or to exercise all of the votes which that Member is entitled to exercise in
the same way.

In addition to notices sent to Members, each alternate for the time being shall be entitled to be
sent notices.

An alternate may attend any meeting of the Modification Panel which is not also attended by
the Member (in his capacity as a Member) who appointed him. If that alternate is the alternate
of a Voting Member, he may also vote and generally at any such meeting shall have and shall
be able to exercise and discharge any and all of the functions, powers and duties of the
Member who shall have appointed that alternate. Alternates of Voting Members may sign
written resolutions pursuant to paragraph 5.9, provided that if an alternate of a Voting Member
and the Voting Member who appointed him shall sign a written resolution the signature of the
Voting Member shall be effective and the signature of the alternate shall be disregarded.

If a Member ceases, for whatever reason, to be a Member the appointment of any alternate of
the Member shall determine; provided that if any Member retires but is reappointed at 1st
October in any Gas Year, any appointment made by that Member pursuant to paragraph 4.5.1
which is, and continues to be, effective prior to the retirement of that Member shall continue to
be effective after that Member's re-appointment as if that Member had not so retired.

MEETINGS OF THE MODIFICATION PANEL
Purpose

Meetings of the Modification Panel will provide a forum in which Modification Proposals;—Fhird

Party-_and Pre-Modification Prepesals-and-ReviewPropesalsAssessment Requests can be
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51.3

5.2

5.2.1

5.3

5.3.1

5.3.2

5.3.3

5.4

5.4.1

5.4.2

54.3

discussed pursuant to and in accordance with the Modification Procedures and review
proeceduresthe Pre-Modification A ment Pr res r ively. Those functions of the
Modification Panel expressly provided in these Rules relating to the Modification Procedures
and review-proceduresthe Pre-Modification Assessment Procedures shall be discharged in
accordance with these Rules.

Except as otherwise permitted in these Rules:
(a) determinations of the Modification Panel shall be made by Panel Majority; and
(b) WorkstreamsWorkgroups may be created or dissolved by Panel Majority.

Other than as expressly provided in these Rules, the Modification Panel shall have no ability to
determine any matter and no competence to discharge any function or to exercise any power.

Frequency of meetings

Subject to paragraphs 5.4.1, 5.4.2 and 10, the Secretary shall convene meetings of the
Modification Panel by notice to the Members not less frequently than once each month unless
there is no matter as an Agenda item for the Modification Panel to discuss. In any event, a
meeting of the Modification Panel will be convened once every three calendar months.

Notice convening meetings

Subject to paragraphs 5.4.1, 5.4.2 and 10, meetings of the Modification Panel will be convened
on not less than ten (10) Business Days' notice.

Every notice convening a meeting of the Modification Panel shall specify the place, day and
time of the meeting and enclose an Agenda. All relevant materials in respect of a meeting of
the Modification Panel will be circulated not less than five (5) Business Days prior to the
meeting to which they relate er-subject to_paragraph 10 or paragraph 5.3.3 where in the
opinion of the Secretary a shorter period would better facilitate the exercise by the Modification
Panel of its powers, within such shorter period as the Secretary shall determine. Each Member
shall (subject to paragraph 12.6.7) be entitled to receive each notice and the relevant materials.
At the same time as any notice is despatched to Members a copy of such notice shall (subject
to paragraph 12.6.7) be despatched by the Secretary to each User and each Transporter.
There may be circumstances where materials to be despatched with a notice have, pursuant to
these Rules, already been sent to Users or Transporters. In any such circumstance the
relevant materials may be, but do not have to be, sent with the notice.

Notwithstanding where the Secretary has determined a shorter period to circulate the relevant
materials in respect of a meeting of the Modification Panel pursuant to paragraph 5.3.2, no new
items to the Agenda shall be considered except by determination of the Modification Panel-prier

tosuehraesting.
Short Notice

The Modification Panel may at any meeting of the Modification Panel determine that the next
following meeting of the Modification Panel be convened on shorter notice than specified in
paragraph 5.3.1 and where the Modification Panel shall so determine the Secretary shall
convene a meeting of the Modification Panel in accordance with that determination.

Without prejudice to paragraph 5.4.1, if ala_majority of the Voting Members-shalt agree in
writing the Secretary shall convene a meeting of the Modification Panel on shorter notice than
specified in paragraph 5.3.1.

Any meeting of the Modification Panel convened pursuant to paragraph 5.4.1 or paragraph
5.4.2 shall, notwithstanding that such meeting is convened on shorter notice than that specified
in paragraph 5.3.1, be duly convened.

Page 12




5.5

5.5.1

5.5.2

553

5.6

5.6.1

5.6.2

5.7

5.7.1

5.7.2

5.7.3

5.8

Quorum

Members (of whom two (2) shall be Transporters' Representatives and two (2) shall be Users'
Representatives (excluding the Panel Chairman)) present at a meeting of the Modification
Panel who can exercise six (6) votes shall be a quorum.

If a quorum is not present at the time for the holding of a meeting (specified in the notice
convening the meeting) or at any time during the hour following that time or shall at any time
during the meeting cease to be present for more than fifteen (15) minutes, the meeting shall
stand adjourned to the same place and at the time specified in the notice convening the
meeting five (5) Business Days later and the Secretary shall notify each Member and (for
information purposes only) each User and each Transporter that such is the case. If at such
place and time the meeting so adjourned shall not be quorate in accordance with paragraph
5.5.1 the Voting Members (if any) present shall be a quorum.

Any meeting of the Modification Panel at which a quorum is and remains present shall be
competent to discharge any and all of the functions within the competence of the Modification
Panel.

Panel Chairman

The Panel Chairman or, in the absence of the Panel Chairman, the deputy chairman, shall
preside at meetings of the Modification Panel.

The Chairman shall conduct all meetings of the Modification Panel in aceerdance-with-the
Chai s Guidelines.

sueh-meeting-compliance with th
Location and form of meetings

Unless the Modification Panel shall in respect of any meeting of the Modification Panel
otherwise determine, meetings of the Modification Panel will take place in London.

Meetings of the Modification Panel may take place by means of telephone, conference
telephone, video link or any other audio, audio-visual or interactive communication
notwithstanding that the Members treated as being present (pursuant to paragraph 5.7.3) by
any such means of communication may not all be meeting in the same place provided that
each Member shall be able to communicate to each of the other Members and be heard by
each of the other Members simultaneously.

Any Member who shall be able to participate in the manner envisaged by paragraph 5.7.2 in
any meeting of the Modification Panel shall be treated as being present at such meeting and
accordingly shall, if such Member is a voting Member, be entitled to vote and shall count
towards a quorum.

Voting

Subject to paragraph 5.9, the discharge of all of the functions within the competence of the
Modification Panel and expressed to require a determination of the Modification Panel shall be
determined by a vote conducted on a show of hands or, if the meeting takes place pursuant to
paragraph 5.7.2, on a show of hands or such other demonstration of affirmation or consent as
may be appropriate. On any vote each Voting Member present shall (subject to paragraphs
3.8,4.5.2 and 4.5.4) be entitled to exercise one (1) vote.
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5.9

5.10

5.10.1

5.10.2

5.10.3

5.10.4

5.11

5.11.1

5.11.2

Written resolutions

A resolution in writing signed by Voting Members, including any alternates appointed by such
Members in accordance with paragraph 4.5, shall be valid and effective for the purposes of
discharging any function requiring a determination of the Modification Panel as if such vote
were conducted in accordance with paragraph 5.8 at a duly convened meeting of the
Modification Panel provided that votes are received by the Secretary from such Members as
would, if present, form a quorum in accordance with paragraph 5.5 not later than three (3)
Business Days (or such shorter period as the Secretary may reasonably notify) following
receipt by Voting Members of such documents as are necessary for the purposes of such
written resolution. Such determinations may consist of several documents in the same form
each such document being signed by one (1) (or more) of the Voting Members or alternates.
The Secretary shall, where reasonably practicable, notify Members in advance that such vote
will take place and shall send copies of any such written resolutions to all non-voting Members,
all Users and all Transporters.

Observers and Invitees

atmeetingsAny indivi who is n Member) m n ing of the Modification
Panel (and-any-observer-so-appointed-shall-not-be-entitled-toas an observer on behalf of a

r, Tran rora Non- P nd may participate in the business of the meeting)
nl he Panel Chairman rmin herwise. In respect of any such individual, the

Modification Panel may, from time to time, determine that such individual be excluded from all
or part of a meeting of the Modification Panel.

The Modification Panel may, from time to time, determine to invite any individual to attend all or
part of a meeting of the Modification Panel.

The Secretary may, at the written request of the Authority, invite any individual to a meeting or
meetings of the Modification Panel as an observer. Where such an invitation is made, the
Secretary shall give as much notice as reasonably practicable to Members of the Modification
Panel of the name of the individual invited, the organisation that the individual represents and
the date of the relevant meeting(s). Where the Authority requests the Secretary to invite any
individual, the Secretary shall set out in writing to the Authority details of any objections that the
Transporters or Users may have to such attendance.

Any invitee to a meeting of the Modification Panel pursuant to paragraph 5.10.3 shall be
entitled to receive copies of any relevant minutes, Agendas, notices and Modification Proposals
due to be discussed at that meeting (but shall not be entitled to participate in the business of
the meeting).

Minutes

The Secretary shall:

(a) ensure that all meetings of the Modification Panel and all determinations of the
Modification Panel (at meetings of the Modification Panel) are minuted and, as regards
such determinations, that the minutes record the manner in which each Voting Member
cast his vote in respect of each matter determined by the Modification Panel); and

(b) issue a report of determinations of the Modification Panel to each Member, each
Transporter and each User within three (3) Business Days of the meeting of the

Modification Panel at which such determinations were made.

The Secretary shall, within tenfive (465)