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GAS FORUM

THE COMPANIES ACTS 1985 to 2

OF £ *AJAVGMWZ®
THE GAS FORUM (the Forum) A cowgillgﬁalzso:isousvs

{Registration No 2941152)

amended by Special Resolution passed on 16" June 2015

PRELIMINARY
Particular definitions

In the Articles of Association of the Forum here set forth as may be amended from
time to time (hereinafter called ‘the Articles’ and the expression ‘article’ shall be
canstrued accordingly} any references in the Articles to a member of the Executive
Committee shall be construed as one with the expression ‘director’ In section 741 of
the Act, and the expression ‘Executive Committee' hereinafter contained shall be
construed accordingly

Definitions

In these Articles the words standing in the first column of the Table next hereinafter
contained shall bear the meanings set opposite to them respectively in the second
column thereof, if not iInconsistent with the subject or context -

Words and expressions used In the Articles, unless the context otherwise requires,
have the same meaning as given In the Act Statutory references in the Articles shall
include, subject as aforesaid, the statute as amended, extended or applied by or
under any other statutory provision or as re-enacted The headings and index are
only for ease of reference and shall not affect the meaning or construction of
anything in the Articles

J»

“‘Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being In
force and any prowvisions of the Companies Act 20086,

“Articles” means these Articles of association as amended from
time to time,

“Chairman” the person or persons as specified in Articles 9 and 16,

“Executive Committee” the Governing Committee of the Forum or

the members of that Committee present at a duly
convened meeting of that Committee at which a quorum
IS present,

“Forum” The Gas Forum,
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llGas”

gas as defined in Section 48(1) of the Gas Act 1986 or
any Act or Regulation amending or varying the same Iin
Great Bntain,

“Industry”

the business of shipping and supplying gas in Great
Britain as carned on by gas shippers and gas suppliers
as defined in Section 7(A)11 of the Gas Act 1986 (as
amended) and holders of an exempting order under
Section 6A of the Gas Act 1986 (as amended) or an
exemption or excepton under any statutory provisions
replacing or amending the Gas Acts 1986 (as amended),

“Managing Director”

the person or persons specified in Article 19,

“Member’s
Representative”

an individual duly appointed by a corporate
representative member of the Forum as its sole
representative,

“Month” calendar month,

“Office™ the registered office of the Forum,

“Seal” the common seal of the Forum,

“Secretary” the secretary of the Forum or any other person

appointed to perform the duties of the secretary of the
Forum,

“Secretary General”

the person or persons specified in Article 19

“Spokesperson” the person or persons as specified in Article 28,

“Workgroup” a group of members of the Forum established for a
designated purpose by the Executive Committee,

“Year” a period of twelve calendar months

STATUS

Purposes

The Forum 1s established for the purposes expressed in the Objects (Article 29)

Private company

The Forum is a private company

Articles deemed to be Deed

The Articles are deemed to be delivered and completed as a Deed at the same time
as adoption of the Articles by special resolution of the Forum and the members for
the time being are deemed to be bound accordingly by the Articles and acknowledge
the effect under section 14 of the Act

MEMBERS

Number and class of members
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The number of members of the Forum 1s unlimited, and there may be such one or
more class of members having such nghts and subject to such restrictions as the
members entitled to receive notice of and to attend and vote at any General Meeting
of the Forum by special resolution may determine

EXECUTIVE COMMITTEE DISCRETION AND CATEGORIES OF MEMBERS

The subscribers to the Memorandum of Association and such other corporate bodies
which are members of the Forum on the adoption of these Articles or as may be
proposed and seconded for membership respectively by any member of the
Executive Committee at a meeting of the Executive Committee, sign an application
form and pay any fees and subscriptions as the Executive Committee may from time
to time prescribe, supply the Executive Committee with such further mnformation and
particulars, 1n addition to those contained in the application for admission, as the
Executive Committee may require, and as the Executive Committee within therr
absolute discretion shall admit to membership, shall be members of the Forum The
Executive Committee may determine which class of members a prospective member
shall be admitied to, provided always that membership shall be confined to persons
having a permanent and significant presence in the Industry in Great Britain and the
following persons only and no others shall be eligible for membership of the Forum,
namely -

The subscribers to the Articles of Association and any other corporate body
which 1s a gas supplier or gas shipper as defined in Section 7(A)11 of the Gas
Act 1986 (as amended) or holds an exempting order under Section 6A of the
Gas Act 1986 (as amended} or an exemphion or exception under any
statutory provisions replacing or amending the Gas Acts 1986 (as amended)

CESSATION OF MEMBERSHIP
A member shall cease to be a member of the Forum -

30 days after the Forum receiwves from such member notice in wnting of such
member’'s intention to resign

forthwith upon the passing of a resolution by the members n a General
Meeting without any opposition (excluding opposition from the member
proposed to be removed) that such member should cease to be a member
Provided always that any such member proposed to be removed shall be
entitted to attend and make reasonable representations at any General
Meeting voting thereon

forthwith upon the happening of any one of the following events, namely -

if, having onginally been eligible for membership under Article 4 the member
ceases to be so ehgible for membership and If the Executive Committee
thereafter resolve that such membership be terminated Any member
ceasing to be eligble under this paragraph shall forthwith so notify the
Executive Committee in writing The Executive Committee may at any time
by wntten notice to any member require such member forthwith to supply the
Executive Committee such information and particulars as the Executive
Committee may require in order to determine whether such member remains
eligible for membership

if It goes into iquidation or has an administrator or an administrative receiver
or a receiver or a receiver and manager appointed of its undertaking and
assets or any part thereof

if it does not pay any moneys howsoever due to the Forum within one month
of the Forum serving it with notice in writing requinng payment thereof, and
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the Executive Committee thereafter resolve that its membership be
terminated

if 1t fails to supply to the Executive Committee information and particulars
required of it pursuant to Article 4 and the Executive Committee thereafter
resolve that its membership be terminated

Any member who for any cause whatsoever ceases to be a member shall not be
repaid any part of the entrance fee or of any annual subscnption paid by it to the
Forum, but such member notwithstanding that it has ceased to be a member shall
remain lable for and shall pay to the Forum all moneys which at the time when it
ceases to be a member are howsoever due from it to the Forum, or which may
become payable by it to the Forum by virtue of any hability which it might have under
these Articles or otherwise

Any member which for any cause whatsoever ceases to be a member shall
immediately discontinue the use of any device of the Forum printed or impressed on
any note paper, or any other document containing any indication of membership of
the Forum and shall forthwith return to the Secretary any property of the Forum then
In Its possession

Membership of the Forum shall not be assigned, transferred or transmitted in any
way

SUBSCRIPTIONS AND BUDGETS

The Executive Committee shall cause a budget of the total estmated costs of the
operation of the Forum in the next calendar year commencing on 1st January to be
prepared and shall exercise reasonable endeavours to cause such budget to be
submitted for approval to a meeting of the Forum to be held not later than two
calendar months before the begmning of the year to which the budget relates The
expression ‘estimated costs’ shall take account of any actual surplus or deficits from
previous years and may include reserves for habilities of an exceptionally large kind
which are considered likely to accrue in years after the said next calendar year with a
view to endeavouring to ensure that as far as possible subscriptions will not be
affected by substantial fluctuations tn the levels of expenditure from year to year

On the approval of the budget by a General Meeting of the Forum the Executive
Committee shall cause the amount of the budgeted costs to be apportioned between
the members by way of subscnption the amount of which shall be notified forthwith to
all existing members by the Secretary of the Forum and each member shall in
respect' of each year beginning 1st January to which the relevant apportioned
budgeted costs relate pay a subscription of the amount so appertioned within thirty
days of the sum being demanded or by 1st January of the year to which the
subscniption relates whichever be the later The Executive Committee may apportion
such amount so that different subscription rates are payable by different classes of
membership The notification of the subscrniption may contain a request for the
member to whom it 1s addressed to certify in wnting to the Secretary within twenty-
one days of its date that the member remains eligible for membership and such
member If asked to do so by the Secretary forthwith supply to the Executive
Committee such further information and particulars as the Executive Committee may
require

A new member shall, subject to these Articles, pay on his entry to the Forum In
respect of the penod from his date of entry to the following 31st December such sum
by way of subscription as shall represent an apportionment on a ttme basis of the
appropriate subscription for the year in which he becomes a member in respect of
that part of that ttme for which he 1s a member

If during any year ending 31st December it shall appear to the Executive Committee
that the Forum will be in deficit for that year the Executive Committee may require the
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payment of a supplemental subscription by the Forum's members 1n order to cover
that deficit

In addition to the prior provision for payment of subscnptions in this Article 6 the
Executive Committee may by resolution provide that the costs of the Forum and of its
Workgroups shall be apportioned so that each member shall pay in relation to the
costs of the Forum as a whole but excluding any separately identifiable costs of the
Forum attributable to a particular Workgroup a subscription fixed under Articles 6 1 to
6 4 and in addition to a proportion calculated in the same manner as the said costs of
the Forum as a whole, of the identifiable costs of the Workgroup of which the
member 1s a member, attributable to that Workgroup or those Workgroups so that the
dentifiable cost of each Workgroup as distinct from costs of the Forum as a whole 1s
borne equally between the members of that Workgroup

The Executive Committee will apportion the budgeted costs of the Forum according
to thuis Article 6 but otherwise such budgeted costs will be apportioned equally
amongst all members unless there are special considerations (which expression shall
mean the consideration of new memberships or potential new memberships or any
different class of membership approved under Article 4)

The Executive Committee may by resolution from time to time alter the financial year
and/or the budgetary year and/or the subscnption period of the Forum and in the
event of any such resclution or resclutions being passed this Article 6 shall be read
and construed accordingly

The Executive Committee shall not authornise payment out of Forum funds of any
subscniption or contnbution to any other organisation, unless this is the furtherance of
the Forum'’s objects

The Charrman or Managing Director may authorise payment out of Forum funds of
any subscription or contribution to any other organisation without referral or approval
by the Executive Committee providing such payment does not exceed £2,000.00 and
providing it 1s consistent with meeting the Forum’s objects

The Secretary may authorise payment out of Forum funds of any subscription or
contribution to any other organisation without referral or approval by the Executive
Committee providing such payment does not exceed £500.00 and providing 1t 1s
consistent with meeting the Forum’s objects

MEETINGS

The Forum shall hold in each year a General Meeting, n addition to any other
meetings in that year Not more than 15 months shall elapse between the date of one
General Meeting of the Forum and that of the next The General Meeting shall be
held at such time and place as the Executive Committee shall determine

Save for purposes requirnng a meeting to be held to comply with the provisions of the
Act or these Articles, the Forum may hold informal meetings (“Forum meetings”) in
pursuance of the objects of the Forum and such Forum meetings are not subject to
compliance with formalities under any of the provisions of the Act or these Articles

Resolutions

Subject to the provisions of the Act a resolution In writing signed on behalf of all
members for the time being entitled te receive notice of and to attend and vote at
meetings shall be as valid and effective as If it had been passed at a meeting of the
members duly convened and held. Any such resolution may consist of several
documents n like form each signed on behalf of one or more members
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NOTICES OF GENERAL MEETINGS

A General Meeting called for the passing of a special resolution shall be called by at
least 15 clear days’' notice in writing Any other meeting of the Forum shall be called
by at least 14 clear days’ notice in writing, providing always that any meeting of the
Forum shall, notwithstanding that it 1s called by shorter notice than that specified in
this Article, be deemed to have been duly called if it 1s so agreed by all the members
entitled to attend and vote In the case of a General Meeting

The notice shall be exclusive of the day on which 1t 1s served or deemed to be served
and of the day for which 1t 1s given The notice shall be given In any manner
hereinafter mentioned or in such other manner, if any, as may be prescnbed by the
Forum in a General Meeting, to all the members, to the Executive Committee and to
the auditors The accidental omission to give notice of a meeting to, or the non-
receipt of such notice by, any person entitled to receive notice thereof shall not
invalidate any resolution passed, or proceedings, at any meeting

Contents of notice

Any notice convening a General Meeting must indicate the place, date and time of it
set out and describe as such all proposed special and extraordinary resclutions, and
describe generally the nature of all intended business, including where appropnate
consideration of the accounts, balance sheet, and the reports of the Executive
Committee and auditors, the election of Charman and of members of the Executive
Committee In ptace of those retinng, and the appotntment, and the fixing of the
remuneration, of the auditors

PROCEEDINGS AT GENERAL MEETINGS
Quorum of members

Business shall not be transacted at any General Meeting unless a quorum whether In
person or by proxy 1s present at the start and throughout the meeting Save as herein
otherwise provided a quorum shall not be less than one third of all the persons who
are members of the Forum and are entitled to attend and vote thereat

Absence of quorum

If within half an hour from the time apponted for the holding of a General Meeting a
quorum 1s not present, the meeting, If convened on the requisition of members, shall
be dissolved In any other case it shall stand adjourned to the same day in the next
week, at the same time and place, or at such other place as the Executive Committee
may determine, and If at such adjourned meeting a quorum Is not present within half
an hour from the time appointed for holding the meeting or If during the meeting a
quorum ceases to be present the members present in person or by proxy who are
entitled to attend and vote thereat shall be a quorum

Chairman

The Chairman shall preside as Chairman at every General Meeting and shall execute
all the Chairman’s responsibilities on behalf of the Gas Forum for the period of their
tenure as Charman The Chairman of the meeting shall conduct and make all
arrangements and determine all disputes as in the absolute discretion thereof but
subject to the Articles

If there be no such Chairman or If at any meeting the Charrman shall not be present
within 15 minutes after the time appointed for holding the same, or shall be unwilling
or incapable to preside, the members present shall choose one of the Executive
Committee to preside etther for just that meeting, or for a pre determined perniod not
to exceed the point at which the formal Gas Forum reappointment process takes
place for a Charrman
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if a member of the Executive Commitiee 1s not present, or if each one of the
Executive Committee present declines to take the charr, the members shall choose
some Member's Representative who shall be present, willing and entitled to vote
thereat

Adjournment

The Chairman may, with the consent of any meeting at which a quorum s present
(and shall If so directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than business which might have been transacted at the meeting from which the
adjournment took place Whenever a meeting 1s adjourned for 28 days or more,
notice of the adjourned meeting shall be given In the same manner as for an onginal
meeting Save as aforesaid, the members shall not be entitied to any notice of
adjournment, or of the business to be transacted at an adjourned meeting

Poll

At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, with the exception of the election of the Executive Commiftee
and the Chairman Unless a poll 1s, before or upon the declaration of the result of the
show of hands, demanded by the Chairman or any member present in person The
representative of any organisation being a member may demand a pcll and vote on a
show of hands and 1n so demanding or voting the orgamisation shall be deemed to be
acting personally Unless a poll be so demanded a declaration by the Charman of
the meeting that a resolution has been carried, or carned unanimously or by a
particular majonty, or lost, or not camed by a particular majonty, and an entry to that
effect iIn the minutes of the Forum shall be conclusive evidence of the fact without
procf of the number or proportion of the votes recorded in favour of or against that
resolution save that any error which would change the result of a resclution being
passed or not as the case may be at the meeting shall vitiate the resolution In
question The demand for a poll may be withdrawn

Telephone Attendance

A member entitled to attend and vote at a General Meeting may participate by means
of a telephone conference or other facility whereby all people participating in the
General Meeting can hear each other and any members participating in the General
Meeting In this manner shall be deemed to be present in person at such General
Meeting

VOTING RIGHTS

Vote per capita

Subject as herein provided, every member shall have one vote

Disenfranchisement for non-payment

A member shall not be entitled to vote at any General Meeting unless all moneys
presently owing by that member which have been demanded by the Forum have
been paid unless such moneys have been first demanded at least 60 days before
such meeting

Proxies

On a poll votes may be given by a Member's Representative or by proxy and any

instrument of proxy shall be in such form as the Executive Committee may require or
in any other common or usual form
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110 EXECUTIVE COMMITTEE
Composition

111 The Executve Committee shall consist of a maximum of nine Members’
Representatives The Forum may increase or reduce the number of the Executive
Committee from time to time provided always that the minimum number shall not be
less than three

112 The members of the Executive Committee shall be elected at a General Meeting A
member of the Executive Committee so elected may serve for two years  After two
years service a member of the Executive Committee shall retire but may stand for re-
election

113 Candidates for election shall be Member's Representatives and shall be nominated
by at least one member in wniting or by emall A member may not nominate more
than one candidate The Executive Committee shall invite members to make
nominations and shall inform the member of the deadline for receipt of nominations
The Executive Committee subject to majonty agreement shall have absolute
discretion to accept any nominattons made outside any time mit imposed by the
Executive Committee, and prowviding that the resolution for the election of the
Executive Committee has not been circulated to members

114 No candidate may be nominated by the members unless that candidate shall give
consent to the Secretary to accept such nominations

115 In the election for membership of the Executive Committee, each member shall have
as many votes as there are vacancies In the Executive Committee but may not cast
more than one vote for any one candidate If the number of nominees Is less than or
equal to the number of vacancies on the Executive Committee then those nominees
will be appointed as new members of the Executive Committee with effect from the
end of the General Meeting without an election being held

116 In the event of two or more nominees receiving the same number of votes and there
being insufficient vacancies for both, or all, such nominees to join the Executive
Committee, then the Secretary of the General Meeting shall hold a second vote at
that meeting to fill the remamning vacancy or vacancies In the event that the
nominees still have the same number of votes, the Chair shall have the casting vote

117 The members of the Executive Committee so elected (or appointed in accordance
with Article 11 6) shall take office with effect from midrught on the day of the General
Meeting at which the election for membership took place The serving members of
the Executive Committee shall reman in office until the new members of the
Executive Committee take office in accordance with this Article 11 8 at which time
they shall retire from office

11 8 Following the annual election of members of the Executive Committee such members
shall before the first meeting of the new Executive Committee elect by simple
majority from among their number a Chairman to hold office until the election of ther
SUCCeSsSsors

119 The election of the Chairman wil be via a secret ballot Nommnations will be
requested from all members of the Executive Committee, following which an election
will take place where there 1s more than one nomination for the Chairman

11 10 The election result for the Chairman will be announced at the beginning of the first
meeting of the new Executive Committee

11 11 The retining officers of the Executive Committee shall be eligible for re-election
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120 POWERS AND DUTIES OF THE EXECUTIVE COMMITTEE
Discretion and validity of actions

121 The business of the Forum shall be managed by the Executive Committee, who may
exercise all such powers of the Forum as are not required to be exercised by the
Forum in General Meeting, subject nevertheless to the provisions of the Act, the
Articles and to such regulations and bye-laws as may be prescribed by the Forum in
a General Meeting, being not inconsistent with the aforesaid provisions, but any
regulation made by the Forum in a General Meeting and any bye-law shall not
invalidate any pnor act of the Executive Committee which would have been vald if
that regulation or, as the case may be, bye-law had not been made

Bye-laws

122 The Executive Commititee may make from time to time and at any time such rules or
bye-laws not inconsistent with the Articles of the Forum as they consider to be
necessary or convenient for the proper conduct and management of the Forum
subject always to any extension, modification or repeal thereof as may be resolved
by the members in a General Meeting Any such rules or bye-laws shall be deemed
not to form part of the Articles and shall be construed separately from the Articles
except as such rules or bye-laws may provide to the contrary but nevertheless shall
be binding on the members and the Executive Committee subject as aforesaid as
therein prowvided

Cheques

123 All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys patd to the Forum, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by any two or more
of the Executive Committee or one member of the Executive Committee and the
Secretary In such manner as the Executive Committee shall from time to time
determine save that one signature approved by the Executive Committee shall be
sufficilent authornity for the payment of a sum not exceeding £10,000.00 Any bank
account In which assets of the Forum are held shall be operated only by the
Executive Committee and shall include the name of the Forum

Borrowing powers

124 Subject to the Objects of the Forum, the Executive Committee may exercise all the
powers of the Forum to borrow money without limit as to amount and upon such
terms and in such manner, and to grant any mortgage, charge or standard security
over Its undertaking, property, or any part thereof, and to grant secunty for any debt,
hability or obhigation of the Forum, or of any third party, as they think fit

Recording administration
125 The Executive Committee shall cause minutes to be made
1251 of all the appointments of officers made by the Executive Committee,

1252 of the names of the Executive Committee present at each meeting of the
Executive Committee and any sub-committee thereof, and

1253 of all resolutions proceedings and business at all general and other meetings
of the Forum, and of the Executive Commitiee, and of any sub-committee,
and, together with all registers, instruments, contracts, notices, records or
other information or any thereof statuterily or otherwise required to be
registered or recorded by the Forum, the same may be recorded as the
Executive Committee may determine in bound books or by some other means
so long as the recording 1s capable of being reproduced in legible form and
adequate precautions are taken for guarding against falsification and any
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such minutes of any meeting, If purporting to be signed by the Chairman of
such meeting or by the Charrman of the next succeeding meeting, shall be
suffictent evidence without any further proof of the facts therein stated

Effect of vacancies in office

The Executive Committee for the time being may act notwithstanding any vacancy in
their body provided always that in case the Executive Committee shall at any time be
or be reduced in number to less than the minimum number prescnbed by or In
accordance with the Articles it shall be lawful for them to act as the Executive
Committee for the purpose of admitting persons to membership of the Forum, filling
up vacancies In their body, or of summoning a General Meeting, but not for any other
purpose

DISQUALIFICATION OF THE EXECUTIVE COMMITTEE
Vacation of office

The office of member of the Executive Committee shall be vacated if the holder
thereof,

becomes bankrupt or makes generally any arrangement or composition with
the creditors thereof, or

becomes a person in respect of whom an order 1s made by any competent
court by reason of mental discrder or becomes incapable by reason of iliness
or injury of managing and admnistering the property and affairs thereof, or

ceases to be for whatever reason a Member's Representative, ar
resigns office by notice in writing to the Forum, or

becomes prohibited from holding office by reason of any of the matters in the
Act or the Company Directors Disqualification Act 1986, or otherwise
becomes prohibited by law from being a director of a company, or

1s convicted of an offence which 1s likely to bring the Forum into disrepute, or
1s removed from office under the provisions of the Act or the Articles, or

has been absent for more than 6 consecutive months without permission of
the Executive Committee from meetings thereof held during that period and
the Executive Committee so resolve, or

receives from the Forum any payment except only as may be permitted
expressly by the Articles

In the event that a resignation from the Executive Committee i1s confirmed, the
reappointment of the vacancy will be held over until the next annual election of the
Executive Committee in accordance with Article 11 provided there is still a quorum In
accordance with Article 16 2

In the absence of the requisite number of Executive Committee members remaining
in position to achieve a quorum in accordance with Article 16 2, an election will take
place to fill the total of the outstanding vacancies or as many as deemed necessary
to re-estabhsh a quorum pending the next annual election of the Execufive
Committee

CHANGES OF EXECUTIVE COMMITTEE RESOLVED BY MEMBERS
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The Forum from time to time in General Meeting may determine by ordinary
resolution to increase or reduce the number of Executive Committee members and in
what order of rotation any increased or reduced number of Executive Committee
members shall go out of office, and may make the appointments necessary for
effecting any such increase

REMOVAL BY EXTRAORDINARY RESOLUTION

In addition and without prejudice to the provisions of section 303 of the Act, the
Forum may by extraordinary resolution remove any or all member(s) of the Executive
Committee before the expiration of the period of office thereof notwithstanding
anything in the Articles or any agreement between the Forum and such member of
the Executive Committee, and may by an ordinary resolution appoint another
Member's Representative instead thereof but any person so appointed shall retain
office so long only as the member in whose place such person 1s appointed would
have held the same If the person so removed had not been removed

PROCEEDINGS OF THE EXECUTIVE COMMITTEE
Control of proceedings by Executive Committee

The Executive Commuttee may meet together for the despatch of business, adjourn,
and otherwise regulate ther meetings, as they think fit Questions ansing at any
meeting shall be decided by a majority of votes In the case of an equalty of votes
the Charrman shall have a second or casting vote A member of the Executive
Committee may, and the Secretary on the requisttion of a member of the Executive
Committee shall, at any ime summon a meeting of the Executive Committee It shall
not be necessary to give notice of 2 meeting of the Executive Commitiee to any
member of the Executive Committee for the time being absent from the United
Kingdom unless notice of the address abroad thereof has been given to the Forum

Quorum of Executive Committee

The quorum necessary for the transaction of the business of the Executive
Committee may be fixed by the members of the Forum, and unless so fixed shall be,
and in any case shall never be less than two A person who holds office only as an
alternate member of the Executive Committee shall, if his appointer 1s not present, be
counted n the quorum

Chairman to preside

The Chairman of the Forum shall preside at all meetings of the Executive Committee
at which the Chairman shall be present, but in the absence of the Chairman the
Executive Commitiee shall elect another member to preside for that meeting

Committees

The Executive Committee may delegate any of theirr powers to committees consisting
of such member or members of the Forum or members’ representatives as they think
fit, and any committee so formed shall, in the exercise of powers so delegated,
conform to the Articles and to any regulations and bye-laws imposed on it by the
Executive Committee The meetings and proceedings of any such commuittee shall be
governed by the provisions of the Articles for regulating the meetings and
proceedings of the Executive Committee so far as applicable and so far as the same
shall not be superseded by any regulations made by the Executive Committee All
acts and proceedings of any such committee shall be reported to the Executive
Committee as soon as possible

Validity of acts despite defaults
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All acts bona fide done by any meeting of the Executive Committee or of any
committee, or by any Executive Committee, notwithstanding it be afterwards
discovered that there was some defect in the appointment or continuance in office of
any such member of the Executive Committee, or that such member of the Executive
Committee or any of them were disqualified, shall be as valid as If every such person
had been duly appointed or had duly continued in office and was qualified to be a
member of the Executive Committee

Resolutions in writing

A resolution shall be in writing and may consist of two or more documents Iin like form
signed by one or more of all the Executive Committee or members of any committee
thereof who are entitied to receive notice of a meeting of the Executive Committee or
of such committee and shall be as valid and effectual as If it had been passed at a
meeting of the Executive Committee or of such committee duly convened and held

OFFICIAL SEAL

The seal of the Forum shall not be affixed to any instrument except by the authonty of
a resolution of the Executive Committee and in the presence of at least two Executive
Committee or one of them and the Secretary, and the said Executive Committee and
Secretary shall sign every instrument to which the seal shall be so affixed in therr
presence, and in favour of any purchaser or person bona fide dealing with the Forum
such signatures shall be conclusive evidence of the fact that the seal has been
properly affixed

INDEMNITY

Subject to section 310 of the Act and the Articles of Association every member of the
Executive Committee, member or other officer or servant of the Forum shall be
indemnified out of the assets of the Forum against all losses or habilibhes which such
persgn may sustain or incur in or about the bona fide execution of the duties thereof
or otherwise In relation thereto, including any liability incurred thereby in defending
any proceedings, whether civil or criminal, in which judgement 15 given n favour
thereof or in which such person I1s acquitted or in connection with any application
under sections 144 (3) or 727 of the Act in which relief 1s granted by the Court, and
no member of the Executive Committee, member or other officer or servant shall be
hable for any loss, damage or misfortune which may happen to or be incurred by the
Forum n the bona fide execution of the duties of the office thereof or In relation
thereto, and the Forum may purchase and maintain insurance against liability relating
to the Forum in respect of neghgence, defauit, breach of duty and breach of trust
attaching to any officer or auditor of the Forum for the time being, provided always
that the Executive Committee shall state the existence of any such insurance in ther
report for each financial year

SECRETARY GENERAL

The Forum may from time to time by ordinary resclution authorise the Executive
Committee to appoint any person (not being a member of the Executive Committee)
to the office(s) of Managing Director and/or Secretary-General for such term and
upon such condittons as it thunks fit and may at any time revoke such appointment
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The Managing Director and Secretary-General shall receive such remuneration as
the Executive Committee may determine and shall each ex officio be entitled to
attend all meetings of the Forum of the Executive Committee and of the Workgroups
but shail not be entitled to vote thereat

The Executive Committee may delegate to the Managing Director or Secretary-
General any of the powers, duties and activites exercisable by the Executive
Committee upon such terms and conditions and with such restrictions as they think fit
and may from time to time revoke, withdraw, alter or vary any of such powers

WORKGROUPS

The Executve Committee may establish Workgroups for specific purposes
Workgroups shall be open to all members of the Farum

Each Workgroup shall have wntten terms of reference which shall -
designate the name of the Workgroup,
appoint the Chairman of the Workgroup,
mandate an annual election of the Chairman of the Workgroup,
designate the objective of the Workgroup,

provide for preparation and circulation to all members of the Forum of the
notices, agenda and minutes of the Workgroup,

submit a monthiy report to the Executive Committee on the activities of the
Workgroup,

require the Chairman of the Workgroup to be aware of and to comply with the
relevant provisions of competition law,

A Workgroup may not incur expense without the express authonty of the Executive
Committee

A Workgroup may establish sub-workgroups and in that event shall establish terms of
reference substantially in the terms set out in Article 20 2

ALTERNATE MEMBERS OF THE EXECUTIVE COMMITTEE

Any member of the Executive Committee may at any time appoint one person who Is
an officer or employee of a member of the Forum, but 1s not a member nor alternate
member of the Executive Committee, tc be an alternate member of the Executive
Committee and may at any time remove any alternate member so appointed by him

An alternate member of the Executive Committee so appointed shall be subject to the
provisions of these Articles with regard to Executive Committee members

An alternate member of the Executive Committee shall (subject to his giving to the
Forum an address within the United Kingdom at which notices may be served upon
him) be entitled to receive notices of all meetings of the Executive Committee and to
attend and vote as a member of the Executive Committee at any such meeting at
which the member appointing him i1s not personally present and generally perform all
the functions of his appointor as a member of the Executive Committee in the
absence of such appointor

An alternate member of the Executive Committee shall continue to be an alternate If
his appointor shall have retired from the Executive Commitiee and been immediately
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re-elected in accordance with the provisions of Article 11 In all other cases an
alternate member shall cease fo be an alternate member if his appointor ceases for
any reason to be a member of the Executive Committee

All appointments and removals of alternate members of the Executive Committee
shall be effected by notice in writing to the Secretary under the hand of the member
of the Executive Committee making or revoking such appointment deposited at the
Office and shall be effective either on the date such notice 1s deposited at the Office
or at such later date as shall be specified therein

Save as otherwise provided In the Articles, an alternate member shall be deemed for
all purposes to be a member of the Executive Committee and shall alone be
responsible for his own acts and defaults and he shall not be deemed to be the agent
of his appointor

The maximum number of alternate members shall be four

COMPANY SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the
Executive Committee for such term, at such remuneration and upon such conditions
as they may think fit, and any Secretary so appointed may be removed by them

A provision of the Act or the Articles requiring or authorising a thing to be done by or
to a member of the Executive Committee and the Secretary shall not be satisfied by
its being done by or to the same person acting both as a member of the Executive
Committee and as, or in place of, the Secretary, and anything required or authorised
to be done by or to the Secretary may, if the office 1s vacant or there s for any other
reason no Secretary capable of acting, be done by or to any assistant or deputy
Secretary or, If there 1s no assistant or deputy Secretary capable of acting, by or to
any officer of the Forum authornised generally or specially in that bebhalf by the
Executive Committee

ACCOUNTS
Accounting records

The Executive Committee shall cause accounting records to be kept in accordance
with section 221 of the Act

Accounting records to be kept at registered office

The accounting records shall be kept at the registered office of the Forum, or, subject
to section 222 of the Act, at such other place or places as the Executive Committee
shall think fit, and shall be open dunng all normal business hours to inspection by the
Executive Committee

Inspection of records by members

Subject to any reasonable restriction as to the tme and manner of inspecting the
same, the accounts and books of the Forum or any of them shall be open {0
inspection by the members

Laying of accounts

The Executive Commuttee shall from time to time cause to be prepared and to be laid
before the Forum in General Meeting such income and expenditure accounts and
balance sheets and reports as are required by sections 226, 234, 234A and 235 of
the Act, and otherwise comply with the requirements of Chapter | of Part VIl of the
Act
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Preliminary issue of accounts

A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the Forum in General Meeting, together
with a copy of the auditors’ report and Executive Committee’ report, shall be sent, not
less than 21 days before the date of the meeting to every member subject
nevertheless to Articte 8, provided always that this Article shall not require a copy of
those documents to be sent to any person of whose address the Forum 1s not aware
or to more than one of the joint holders of any debentures

Restriction on application of income

The income of the Forum shall be applied solely towards the provision of all or any of
the objects of the Forum at such time or times and in such manner as the Executive
Committee shall think fit, with power to the Executive Committee to create a reserve
fund or funds to be applicable as aforesaid and pending such application to invest it
as the Executive Committee shall think fit provided always that the payment of
dividends to the members 1s prehibited

CONFORMITY
Audit

Auditors shall be appointed and their duties regulated in accordance with sections
235 to 237 and Chapter V of Part Xl of the Act

NOTICES

A notice may be given by the Forum to any member either personally or by sending it
by post to the registered address thereof, or, iIf that member has no registered
address within the United Kingdom, to the address, If any, supplied by that member
to the Forum for the giving of notices to that member, or by e-mail if a member has
supplied an e-mail address to the Forum and confirmed to the Forum that it 1s
prepared to accept notice by e-maill Where a notice 1s sent by post, service of the
notice shall be deemed to be effected by properly addressing, pre-paying, and
posting a letter containing the notice, and to have been effected in the case of a
notice of a meeting at the expiration of 24 hours after the letter containing the same 1s
posted, and in any other case at the time at which the letter would be delivered in the
ordinary course of post Where a notice 1s sent by email service of the notice shall be
deemed to be effected by properly addressing and intiating the sending of the emall
provided that the sender of the notice does not receive a message informing of the
fallure of transmission of the email

RECORDS

The Executive Committee may cause all or any accounts, books, records or other
information or any thereof statutonly or otherwise required to be registered or
recorded by the Forum to be recorded as the Executive Committee may determine in
bound books or by some other means so long as the recording 1s capable of being
reproduced 1n legible form and adequate precautions are taken for guarding against
falsification and any reference In the Articles to books or registers or other
documentary record shall be deemed to include such other means as aforesaid

EXEMPT NAME STATUS

So long as the Forum 1s exempt from having the word ‘Limited’ as the last word of its
name any profits of the Forum or other income shall be applied in promoting its
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objects, and the payment of dividends to its members I1s prohibited, and all the assets
which would otherwise be available to its members generally shall be transferred on
its winding up either to another body with objects similar to those of the Forum and
anything incidental or conducive thereto (whether or not the body 1s a member of the
Forum) Provided always that this Article shall prevall in the case of any conflict
between 1t and any other provision in the Articles, and shall not be altered so that the
Forum ceases to comply with section 30(3) of the Acts

STATEMENTS IN THE NAME OF THE FORUM
A verbal or written statement may be issued in the name of the Forum provided -

In the case of any wntten requests seeking the views and opinions of the
Forum, no statements will be made unless it had been circulated to the
Executive Committee for its approval, or

In the case of media requests, seeking views and opinions of the Forum the
Spokesperson or Chairman will circulate the request and draft statement to
the Executive Committee (via the Secretary) for comment prior to making any
statement, unless an mmediate response 15 deemed necessary by the
Spokesperson or Charman and it 1s impractical to seek the views of the
Executive Commuttee, or

In the case of all other statements such as at public meetings, meetings with
Government Ministers, Regulators, or the general public, where an immediate
response Is warranted, statements may be made by either the Spokesperson
or any member of the Executive Committee

A statement may be 1ssued 1n the name of the Forum which satisfies the conditions
of Article (28) providing the reasonable endeavours have been exercised to secure
the majonity support of the Executive Committee, 1 where the majonty of the
Executive Committee have not objected to the release of the statement

All statements made on behalf of the Gas Forum shall be consistent with the Gas
Forum Objects, and in the case of the Spokesperson i1s consistent with the current
Gas Forum policy as agreed from time to time

THE FORUM'S OBJECTS

The name of the Company 1s The Gas Forum (“the Forum”)

The registered office of the Forum will be situated in England and Wales
The objects of the Forum shall be as follows -

To promote the interests of persons and bodies (whether incorporated or
unincorporated) engaged In the business of the onshore distnbution, by
pipeline or otherwise, aor the supply of gas as defined in Section 48(1} of the
Gas Act 1986 or any Act or Regulation amending or varying the same in
Great Britain (which business 1s hereinafter referred to as “the Industry”) and
to provide for the Industry the means of formulating, making known,
influencing and carrying out policy in regard to industral, economic, fiscal,
legal, technical and other questions

To maintain contacts with Her Majesty’'s Ministers, Government Departments,
planning bodies sponsored by Her Majesty’s Government, with the Office of
Gas and Electncity Markets, any consumer representative bodies and any
regulating bodies concerned with the Industry and any other problems or
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organisations either in the Great Britain or elsewhere with a view to ensunng
that the special problems and requirements of the Industry receive
appropnate consideration

To larse and co-operate with Government Departments and Public
Authorties and bodies and support or oppose any legislative action which
may affect the Industry To give to the Legslature, Government
Departments, Local Authonties and other public or private bodies such adwice
and guidance as regards matters directly or indirectly affecting the Industry as
may be appropnate from time to time

To encourage the industry’s efficiency and for such purposes to provide
advice, information and other services

To promote good relations between the Industry and the public and to
arrange, organise and undertake any public relations activity in the interests
of the Industry

To promote the conduct of research and other scientific work in connection
with gas transportation by pipeline or otherwise and to raise the standard of
the technical and professional knowledge of persons engaged In gas
transportation by pipeline or otherwise and to provide for the conduct of
training courses in that connection

To provide funding for studies related to the objectives of the Forum by
means of research fellowships and bursaries for the remuneration instruction
and support of research graduates and students and to establish and endow
grants award pnzes and other benefactions

To co-operate with and render financial and other assistance to other
charitable associations whether incorporated or not having objects similar to
and of a nature likely to promote the objects of the Forum Provided that any
such association shall by its constitution prohibit the distribution of ts income
and property among its members to an extent at least as great as 1s imposed
on this Forum by its Articles

To promote and finance industnal research and efficiency especially n
relation to the transportation, shipping, or supply, of gas by pipeline or
otherwise, to prepare, publish, print, 1ssue, edit, acquire and circulate any
documents in wnting, or any films, tapes or other documents reproducing
information relating to the Industry, to improve methods of education in gas
transportation, shipping, or supply by pipeline or otherwise, and to initiate,
hold, direct, sponsor or take part in exhibitions, displays, conferences and
other gatherings for the purpose of advancing any of the objects of the Forum
and generally to facilitate the exchange of information and 1deas in relation to
those cobjects

To retain or employ skilled professional or technical advisers or workers In
connection with the objects of the Forum or any of them and to pay to such
adwisers or workers such fees or other remuneration as may be considered
expedient

To further the objects of the Forum or any of them by acting directly or
indirectly through, assoctating with or by promoting co-operation between, or
co-operating with, anybody or bodies whatsoever in Great Brntain or
elsewhere, and by appointing members of the Forum and others to represent
the Forum on any such body or bodies
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To purchase, take on lease or In exchange, hire or otherwise acquire any real
or personal property and any nghts or pnvileges which the Forum may think
necessary or convenient for the promotion of its objects, and to consiruct,
maintain and alter any buildings or erections necessary or convenient for the
work of the Forum

To sell, let, mortgage, dispose of or turn to account all or any of the property
or assets of the Forum as may be thought expedient with a view to the
promotion of its cbjects and in particular to mortgage or charge the whole or
any part of its undertaking and property and to 1ssue debentures and other
securthes

To undertake, accept, execute, perform and administer any lawful trust or
conditions affecting any real or personal property of whatsoever nature held
or owned In trust for the benefit of, or for any of the purposes or objects of,
the Forum and to accept any donation, devise, bequest, subscription or
contribution for any of the purposes or objects thereof

To barrow or raise money for the purposes of the Forum on such terms and
on such securnity as may be thought fit

To invest the moneys of the Forum not immediately required for its purposes
in or upon such investments, securities or property as may be thought fit

To subscribe or guarantee money for chantable purposes and to accept
grants of money and subscrniptions and donations from public and prvate
bodies and persons towards carrying out the pnincipal objects of the Forum

To lend and advance money not immediately required for use in connection
with any of its objects, and to give credit on such terms and in such manner
as may from time to ttme be determined and to place any such moneys on
deposit with bankers and others

To draw, accept, make, endorse, discount, execute, 1ssue, negotiate, buy, sell
and otherwise deal In cheques, bills of exchange, promissory notes, and other
negotiable or transferable instruments

To apply for, institute, promote, support or obtain any Royal Charter,
legislative, municipal or other Acts, authorisations, proceedings or actions for
the purpose of enabling the Forum to carry any of its objects into effect or of
effecting any modffications of the Forum’s Constitution, or for any other
purpose which may be considered expedient, and to oppose any proceedings
or actions which may be considered calculated directly or indirectly to
prejudice the Forum'’s interests

To pay all expenses to the incorporation and estabhshment of the Forum

To do all such other things as are incidental or conducive to the attainment of
the above objects

To do all or any of the things and matters aforesaid, either as principal, agent,
trustee or otherwise, and by or through trustees, agents or otherwise, and
either alone or In conjunction with others

To purchase and maintain for members of the Executive Committee officers
or auditors of the Forum or its Sections as defined in the Articles such
insurances 1n such amounts as the Forum shall think fit to the extent to which
such insurances may from time to time be lawfully allowed
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Industry and between Members

In case the Forum shall take or hold any property which may be subject to any trusts,
the Forum shall only deal with or invest the same in such manner as is allowed by
law, having regard to such trusts

The objects of the Forum shall not save through the promotion of voluntary codes of
practice extend to the regulation of relations between workers and employers or
organisations of workers and organisations of employers

The objects of the Forum shall not save through the promotion of voluntary codes of
practice extend to any matters relating to the terms and conditions of sale of any gas
or gas products

The Forum shall not save through the promotion of voluntary codes of practice enter
into any agreement or arrangement or make any recommendation which attracts
registration under the Restnctive Trade Practices Act 1976 (or any amendment or
modification thereto or any Orders thereunder) and shall comply with all applicable
competition law)  Furthermore any activity (whether by way of express act,
recommendation or otherwise) on the part of the Forum which constitutes an
infringement on the part of the Forum or its members of the competiton law of the
United Kingdom, European Community or the United States of America shall be
deemed to be ultra vires the Forum

The income and property of the Forum whencesoever derived shall be applied solely
towards the promotion of the object of the Forum as set forth from time to time, and
no portion thereof shall be paid or transferred, directly or indirectly, by way of
dividend, bonus or otherwise howsoever by way of profit, to the members of the
Forum

Provided that nothing herein shall prevent the payment, in good faith, or reasonable
and proper remuneration to any employee of the Forum or to any member of the
Forum In return for any services actually rendered to the Forum, nor prevent the
payment of interest at a reasonable and proper rate for the trme being on money lent
or reasonable or proper rent for premises demised or let by any member to the
Forum but so that no member of the Executive Committee of the Forum (hereinafier
called “the Executve Committee”) shall be appointed to any salaned office of the
Forum or any office of the Forum paid by fees, and that no remuneration or other
benefit In money or money's worth shall be given by the Forum to any member of the
Executive Committee except interest at the rate aforesad on money lent or
reasonable and proper rent for premises demised or let to the Forum, provided that
the provision last aforesaid shall not apply to any payment to any company of which
a member of the Executive Commitiee may be a member, and in which such
member shall not hold more than one-hundredth part of the capital, and such
member shall not be bound to account for any share of profits he may recewve In
respect of any such payment, provided further that nothing herein contained shall
prevent the Forum from repaying, to any member of the Executive Committee or of
any Board, Committee, or sub-committee of the Forum, any out-of-pocket expenses
incurred by him in consequence of his attendance at any GM of the Forum or at any
meeting of the Executive Committee or of any Board, Committee or sub-committee of
the Forum, or otherwise howsoever in the performance of his duties in connection
with the affairs of the Forum

In case the Forum shall take or hold any property subject to the junsdiction of the
Chanty Commussioners for England and Wales the Forum shall not sell, mortgage,
charge or lease the same without such authority approval or consent as may be
required by law and as regards any such property the Executive Committee of the
Forum shall be chargeable for any such property that may come into their hands and
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shall be answerable and accountable for ther own acts receipts neglects and
defaults and for the due adminuistration of such property in the same manner and to
the same extent as such Executive Committee would have been f no incorporation
had been effected and the incorporation of the Forum shall not diminish or impair any
control or authonty exercisable by the Chancery Division or the Charty
Commussioners over such Executive Committee but they shall as regards any such
property be subject jointly and separately to such control or authonty as if the Forum
were not incorporated

The liability of the members Is limited

Every member of the Forum undertakes to contnbute to the assets of the Forum in
the event of the same being wound up while he I1s a member, or within one year after
he ceases to be a member, for payment of the debts and liabilities of the Forum
contracted before he ceases to be a member, and of the costs, charges and
expenses of winding up, and for the adjustment of the nghts of the contributones
among themselves

If upon the winding up or dissolutton of the Forum there remains, after the
satisfaction of all its debts and habilites, any property whatsoever the same shall be
distrnibuted Iin equal share among the members of the Forum

True accounts shall be kept of the sums of money received and expended by the
Forum, and of the matters in respect of which such receipts and expendifure take
place, of all sales and purchases of goods by the Forum and of the property, credits
and habilities of the Forum, and, subject to any reasonable restrictions as to time and
manner of inspecting the same that may be imposed in accordance with the
regulations of the Forum for the time being, such accounts shall be open to the
Inspection of the members Once at least In every year the accounts of the Forum
shall be examined and the correctness of the income and expenditure account and
balance sheet ascertained by one or more properly qualified Auditor or Auditors
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