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GAEF INDUSTRY STRNDARDS BEOARD INO,

Gas lpdustry Standards Roard Inc., f(the roornoaratiocn™),
a4 non=2tock vorporation organized anpd exizsting under and by

wilrtue of the dGeneral Corporaticon Law of the Sta'le of Dalaware,

CBOES HEREBY CERTIFY:

1. That the Certificate of Incorporation of the
Corporaticon dated Septenbur 22, 1994 1s hereby amendsd as

[oYlows:

A. Article I, Sectien 2 shall be amended to
dalete the phrase “noc earlier than July 1, 1994 but no later
than October 1, 19%5,." apnd shall read in its entirety:

"Bection 2. The pericd of duration of GISE
iz PERPETUAL. GI$B may ba diesolved at any
tima in the nanner pravided in the Statute:
provided, howsvar, that no later than
December 21, 1998, SLS5B"# Soard cf Directors
shall sukmit to the metbkers a re=zglutlon
recoermnending whather G158 zhall continue.
GIE87s menbers shall t{hen vore on whether
IS0 should contimue. An affirmative vote of
both the Board of Directors and the memkers,
as deflned in Article V of this Certificats,
anall be required to contlinue SISA.T

E. Article I, Saction 3 shall be deleted and
2hall read in its entirety:

"Resocvedh

Ll S

i



[ Article IT, Section 1 £hall be deleted and
snall raad in ite sntirety:

"The ohjects and purpsees cf GISHE are to
propese and adopt voeluntary stapdards
designed Lo promote maore compatitive,
€fficiant and reliakblw gas service, as such
standavdzs apply to electronic data
interchahge [("E01") reoord formata,
comtmunicaticna protoacols and related bualnass
practices that streamline the transactional
rroce3ses of the gas induetry. GISE e first
priority shall be to addrass the remaining or
Unresclved isanes of the Electroni¢c Bulletin
Beard [“EREBE") Working Group established by
the Federal Enerogy Requlptory Commisaion
["FERZM or the "Commissionm}.®

2. That the foregoing amerdments to the Certificate
of Inporporation have been duly adeopted ip accordance with the
provisions of Eectlop 242 of the Geperal Sorporarion Law of the
dtate of Delaware.

TH WITKESS WHEREQF, the said Ga=s Industry 3Ztandards

Baard Inc. has caused this Cevtificate to be exesutad by its duly

authorized Secretary this _fﬁfﬁday of DR, s , legs.

GAE THDUSTRY HBTANDARDS BOARD ING.

By: e AMofPecaale

Hame: Eae Moguada

Title: Seoretary

1601 . 01 TAX) 2
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CERTIFICATE OF INCORPORATION
OF
GAS INDUSTRY STANDARDS BOARD INC.

1, the undersigned, acting as incorporator  of a non-stock corporation under the

Genera] Corporation Law of the State of Delaware (hereinafter, the "Statute™), adopt this
Certificate ul [ncorporation.

Article T
Mame, Durativn, and Repistered Agent

Section 1. The name of the corporation is the GAS INDUSTRY STANDARDS
BOARD [INC. (hereinafeer referred to as “GISBE"). GISB is 4 non-stock corporation,

Seclion 2. The perind of duration of GISE is FERFETUAL. GISB may be dissalved
al any Lime 1o e manncr provided in the Statute; provided, hewever, that no earlier than
Tuly 1, 1996 but no later than October 1, 1996, GISBE's Board of Direcwors shall submit 1o
the members a resolutien recommending whether (G158 shall continue.  GISBE's members
shall fhen vote on whether GISE should continue.  An affirmative vote of both the Board of
Directors and the members, as defined in Article V of this Certificate, shall be required to
confimue GISH,

Aection 3. On or before Oetober 1, 1996 (but prior to or contemporanecusly with the
vote required by Section 2 of this Article [), GISB's Board of Direcwrs shall submit to the
members & resolulion recommending whether GISB shall expand or contract its activities,

An affirmative vote of both the Board of Directors and the members, as defined in Arricle ¥
of this Certficate shall be required to contract or expand GISE's activities.

Section 4. No later than October 1, 1996, the Board of Directors shall submit 10 the



mermbership 4 proposal v whether to consolidate the fonetions of the Boaard of Directors
and the Exccutive Committee.  An affirmative vote of both the Board of Directors and the
members, as defined in Articie ¥ of this Cerntificate, shall be required to conselidate the
functions of the Beard of Directors and the Executive Committee, If the functions of the
Board ot Directors and the Executlive Committes are consolidated, the surviving entity shall
become the Board of Directors,

Section 5. GISB is not organized for pecundary profit or for the pecuniacy profiv of
its members, or o cngage in 4 regular Dusiness urdinarily cartied on for profit. Mo par of
the: net armings of ISB shall inure 10 the henefit of any member or members or other
private persons.  During its funciioning life, and in the event of its dissolution, all net
carniogs of GISE and its assets shall e Jevoted solely to the objects and purposes stated in
this Cernificate. Upon dissolution of GISB, its assets wmay be distnibuled in any manner
consistent with this Seeton and with the applicable prowisions of law.

Seclivn 6. The registerad office and registered agent of GISB is The Prentice-Hail

Corporation System, Inc., 32 Loockerman Square, Suite L-100, Dover, Kent County,
Dclaware, 199

Article Il
Purposes and Scope
Seetion 1, The vbjects and purposes of GISB are to adopt, promuipate, amend,
revise, madify, interpret, rescind, and publish and otherwise make available to interested
persons, standards applicable to electranic information exchange and electronic
CQIMIMUNICALIONS NECEssATy 10 promaoke mote competitive and reliable gas service, including
glectronic data interchange (*EDI"} record formats and communications protocols; provided,
however, that CGiISB shall not address, adopt, promulgate, amend, revise, modify, interpret,



rescind and publish standards that prescribe the internal business practices of individual
members, GISB's Tirst prenty shall be to address the remaiming ot unresolved issues of the
Electronic Bulletin Board (*LERB™) working groups eslablished by the Federal Energy
Regulatory Commission ("FERC™ or “Commission™}.

Section I GISE shall engage m any lawfol activities necessary or desimble o
achleve the objectives and purposes of GTSE set forth in Seclion 1 of this Article H to the
cxtent consistent with the provisions of Section 301{¢)}{6) of the Internal Revenue Code of
L9486 (o7 any corrcsponding provision of any futere revenue law) and the regulations
promulgated thercunder (as they now exist or a5 they may be amendad io the future, the
" Code ™),

Section 3. GISE shall be a nun-profit organization qualifying wnder Secdon 501 (c)
(h} af the Code and shall not have the authurity 1o Jssuc capital stock.

Section 4. GISE shall not have any formal celationship with any regulatory

ageney.  GISB shall not have an advocacy role regarding 05 standards before the FRRC or
any other ropulalory agency.

Article 1L
{rrganization and Management
Seclion 1. The business ard atfairs of GISB shall be managed by (he Board of
Dhrectors except to (he extent that specific powers and duties are conferred vpon the
Tagcutive Committes by this Certificaie. The Board of Directors may delegate additional
powers 1o the Excoutive Commitlee, provided that the Board of Directors may not delegate
s power W approve an amendment of the Certificate of Incorporation, a merger or

consolidation, a sale of substantially all the assets or dissolution of GISB, or amengment of
the By-Laws.



Section 2. The Board of [hrectors and Exccutive Committee members shall be
clected for such terms as provided in the By-Laws. There shall be twenty-five (25) members
cach of the Board of Directors and Fxecuiive Commitiee. The voting members of the
Comporation shall e divided into five Segments corresponding to the fellowing five segments
of the natural gas industey: Tand Users, Local Distnbution Companics, Pipelines, Producers
and Services. The members of each Segment shall vole separately for the election of
Drectors and Execulive Commitlee members pursuant to procedures set forth in the By-
laws, FPive (3) Directors and five (5) Execuhve Committee members shat] be elected by the
members of cach Scgmenl.

Section 3. Each represcntative of the Board of Directors and the Executive
Commuteee shall have ane vole, Neither the Board of Directors ner the Exceutive Committee
shall allow subsitu.wes for any member thersof at their respective meetings. provided,
howewer, thal, as pravided in the Bylaws, the Executive Committes may have designated
altcrnates as selected by their segment, The Board of Directors and Executive Committes
shall further establish precedyres for notational voung, attendance by telephone or video
conferencing, anc determination of quorums.  These procederes shall be included in, or
alched w, the By-Laws. The Board of Directors and the Executive Committer shall cach
elect a chairman from among their own members. The Chaivman of the Board of Direcuors
may request that any vowe or action be taken by the Board of Direclors withoul 3 meeting and
without unanimous consent, and such action may be taken if approved by the appropriate
votng levels specified in Adticie ¥, The Chairman of the Executive Commities may request
lliar any vole or action be taken by the Execulive Commitice without a meeting and without
unanimous consent, and such action may be taken if approved by the appropriate voting
levels specified in Article V.

Section 4. The Board of Directors shall be responsible for approving the budget,
initiating and recommending charter changes, maintzining contacts within the namiral gas



ndusiry and with government agencies, and selecting coungel and the external anditor oo
(ISB. The Board of Directors shall alse have the authornity to adopt and amend the By-Laws
pursuant b Section 3 of Aricle V.

The following nersons shall constituee the firsl Board;

Name and Addrexs Sepment Represented
David I_esher End [fser

Heynolds Metals Company
Manager, Regulatory Affairs
RSO3 West Rroad Sireet
Richmend, YA 23230

Gerhard Stein End User
General Motors Corporation

Director, BEncrgy Section

485 W. Milwaukee, Room A-250

Detroi, MI 43202

Tohn Stevens End (Iser
Castern Utilites Associates

President & (00

One Liberty Square

Boszton, MA 02107

James Templeton End User
Destec Energy, Inc.

Vice President Fuel Supply

2500 City West Blvd., Suvita 150

Houston, TX 77042



Charlcs Thompson

Souwshern Califormia Edison
Manager of Fugl Regulalion
1140 Durfer Avenue, Suite 1K)
South B! Monte, CA 9733

Leslie Enoch

Middlc Tennasses Natural Gas
Executive Vice President & CEQ)
1030 West Broad

Smithville, TN 37166

Frank Hollewa
Washington Gas Company
adenior Vice President
6801 Indusirial Road
Springheld, vA 22151

Mary lane Mcllartney
{lonsolidated Edison Co. of NY
Sr. Yice President, Gas Cperations
4 Trving Placce

Mew York, NY 100G3

Thomas Fatrick

Peaples Cas Light & Coke

¥ice President, Regulatory Affairs
122 5, Michigan Ave., Room 91!
Chicago, IL 60603

Andrew Sonderman

Columbia Gas Distribution Cos.
Secretary & General Counset
200 Civie Center Drive
Columbus, OH 43215

End User

Lowal Dristribulion
Company

Local Distnbution
Company

Local Distrihution
Company

Local Disimbution
Company

Local Distribution
Company



Seephen Chesebrg’
Tennceo (ras

President & CEG

1010 Milam, Room 1623E
Houston, TX 77002

Iohn DicsBarres

Transco Energy Company
Chairman, I'resident & (CEQO
2R South Post Oak Blvd.
Houston, TX 77056

Jim Dudley

Dclhi Gas 1Mpeline Corporation

Vice President, Transparialion
& Exchangc

170 Pacific Avenue

Dallas, TX 75201

Stan Horton

Enron Operations Comg,
President & ()

1400 Smith Slrect
Houston, TX 77002

William Wise

El Paso Natural Gas Company
Chairman, President & CEOQ
304 East Toxas

i Pasa, TX 79501

Randall Conch

Amoco Production Co.
¥ice President, Matural Gas
550 Westlake Park Bivd.
Houston, TX 77079

Bipeline

Pipeline

Pipeline

Pipeline

Pipwline

Producer



John Goodpasturc

Seagnll Lnergy Corp.

51, Vico Prosident, Pipelines
and Marketing

1001 Fanmin, Soite 1700

Houswon, T 77002

larry Jordan

Chinton {5as Systems, Ing.
Chairman

4770 Indianola Avenue
Columbus, OH 43214

Thomas Konudson

Conoca, [nc.

Vice President & Gencral Manager,
Matural Cias & Gas Producs

600 N. Dairy Ashford Road

Houston, TX THT9

William Lang

Vastar Gas Markeling, Inc.
President

1601 Bryan Street, Room 37-100
Dallax, T 75201

Stephen Bergstorom
MNatural Gas Cleaninghouse
Executive Vice President

13430 Morthwest Freeway, Suire 1200

Housion, TX 7040

Terrence Ciliske

Valero Natural Gas Company

Sr. Vice President, Marketing,
Transportation and Supply

L2000 Smith, Suite SO0

Houston, TX 170K

Producer

I'raducer

Producer

Proglucer

Services

Services



Chuck Dempster Servicos
Aquila Encrgy Corporation

Presudent

2533 North 117h Avenue

Omabg, NE 68184

John Gibson Yervices
GPM Gas Corporation

¥ice President, Marketing

1300 Post Oak Blvd., Suite 800

Houswon, TX 77056

Steven Nalato Services
Midcon Gas Scrvices Corporation

3r. Vice Presidenl - Crperations

3200 Svuthwest Froeway, Suite 2400

Houston, TX TH2T

The above-named members of the Arst Board of Dirctors shall serve such lerms as specifiod
in GISR's By-laws,

Section 5. (a) The Excroutive Commitiee, which shall also exercise peneral
supervision of GISB's affairs, shall establish GISB s policies. The Executive Committee shall
he responsible for esablishment of procedures which will (1) facilitate the formation of
(158 lechnical standards that are based wpon broad industry consensus and recognize the
particular neads of each Scgment, (2) considar the work of existing standards-setting
organizations and standards already Jeveloped, and (3) establish an accessible library of
transactions developed by members of GISB lor future consideration by GISB in the
standards development process,

{b) In addition, the Executive Commiltee shall be responsible for: (1) recommending
the initiation, maintenance, and approval of standards-relaied activities; {2) establishing

working committees as il deems necessary 10 perform GISB's functions pursuant o



vrocedures set forth in the By-Laws; (33 preparing the budget; (4) sctting prionities For
swandards o he developed or modified, (5) oversaeing the GISH staff, and (6) directing
activaties for reviewing materials on standards interpreation,

Section 6, The personal liability of the members of the Board ol Directors and the
Executive Committes, and such other persons acting for GISB, to the axtent applicahle under
the Staluie, 15 hereby eliminated to the fullest extent permitted by Section 102N T) of the
Starute, as the same may be amended and supplemented.

Any person who is or was a director, officer, agent, or employee of (GISB, or is or
was scrving, at the request of GISH, as a director, officer, apent, or employves of another
corpotation, trust, or enterprise, shall be entitled to be indemnified by GISB to the fullest
exient now or hereafter permitied by the Statne in conaneclion with any actual or threatened
action or procesding (ingluding civil, criminal, administrative or investigative proceedings)
arising out of their service to such entity.  The indemmificalion provided by this Anticle shall
not ne deemed exclusive of any other rights o which an indemnified persom may be entitled
under any by-law, apreement, insurance policy, or othorwise.

Section 7. The Charrman of the Board of Directors shall be the Chiel’ Executive
Officer of GISB. An Executive Dicector shall be sclected by the Board of Directors and
shill exercise the dulles of the chief operating officer of GISE.

Section 8. Advisory Committeg.  The Baard of Directors shall establish a permanent,
standing advisory comnittée (o be composed of representatives of federal, staie, and local
agencies; public interest groups; non-profit research organizations; and similar organizations,
selecled pursuant w procedures set forth i the By-Laws. The Board of Directors and the
Fxecutive Commiltee shall seck the advice of (his committee as either deems appropriate,

Section 9. GISE shall have no standing relationships with any technical or vrade
association; provided, however, GISB may establish an appropriate relationship with  the
American MNational Standards Instwie (ANSI) for the purpose of sceking ANST adoption of
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its standards. GISB may work with such associations on an ad hoc basis. Furthermore, any

suth assewialion may become a non-voting member of GI1SE.

Article 1V
Membership

Section 1. GISB shall have two classes of members, voting members and non-veting
members. The requirements for becoming a member of GISE shall facilitate 10 the greatest
extend possible a wide based membership consistent with GISB's fiscal requirements and shall
be consistent with all appiicable law, Membership criteria tor each Segment shall be
estallished separarely and s forth in or attached o the By-Laws; provided that the adoption
of the requirements for membership in any Segment and any amendment thersal must frst be
approved by a majority of the Directors representing such Segment.

Section I. Voting members, The voting members of GISB shall be individuals,
parinerships, itms or corporations which shall apply for membership in one or mare
Segpments and are in good standing in accordance with the procedures of their Sepment(s).
As a condition of membership, cach voting member will be required to excoutc a revocable
appaintment, in a form approved by the Board of Directors, auhotizing a designatel proxy
to vote in support of any of the proposals adopted by the Board of Direclors described in
Article ¥, Section 3 of this Cenificate of Incorporation which may be submitted o a vole of
the gencral membership. Any veting member may resign from GISE by written notice o (he
iZxecutive Director, whersupon that member's participation in all GISB activities shall cease.

A voting member which ig delinguent in the payment of its dues shall continue as a
member, but shall not be allowed to voie until it is current in the payment of its ducs.

Seclion 3. Noo-voting members. Non-voting membears shall include, but not be
limited 1o, federal, state, and local agencies; non-profit research urganizations, trade and
industry organizations; consumer advocale groups, and similar entides.
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Article ¥
Voting

section 1. All actions within the respective responsibilities of the Board and the
Exccutive Commiltee, as the case may be, shall be by majonity vole., eacep a5 lherwise
provvided m this Certificate of [ncorporation. A quorum shall be a majority of the Board or
Lxecutive Comanitees, respeciively.

Section 2. Voung membets shall be entitled tor gne vote each at meetings of
memnbers, cxcept that procedures attached Lo the By-Laws may provide for weighted or
himitul voting for members of any Segment, if such By-Law provision is first approved by a
majorily of (ke Directors representing such Segment,  The quorum for meetings of members
shall be one-third of the oAl aumber of voles elipible to be cast unless a different number is
establishod by this Certificate.

Section . A vale of at least nincteen affirmative votes from the Board, inciuding at
least two affirmative votes from Directors representing each Segment, which vote must be
ratificd by a ninety percent (S0%) affirmative votc of the general membership, shall be
cequired W approve an amendment of this Cedificate, including GISB's scope and purposes
described i Article II, to continue GISB pursuant to Seclion 2 of Article I, to expand or
vonlract the activioes of (ISB pursuant to Section 3 of Article | and o consolidate the
functions of the Board of Direclors and the Executive Committee pursyant 10 Section ¢ of
Article [ No quorum of the members shall be required for such votes.

Section 4. A vote of at least seventeen affirmative votes from the Execubve
Commaties, including at least two affirmative voles from representatives of each Scgment,
which vote must be ratified by a sixty-seven percent (67%) affirmative vote of those
members of the general membetship votng, shall be required o adopt, promulgate, amend,
tovise, modify, interpret, or reseind a standard.  No quorgm of the members shall be
rejuired for such vote.
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Section 5. The initial By-Laws shall be adopled Ty the Board of Directors named in
1his Certificate and may be ameaded by the Board. The atfirmative vote of at least ninetecn
Directors. including two Directors representing cach Scgment, shall be required 10 adop or
amend the By-Taws; provided that procedure; penaining to any Segment separately thal are
attached to the By-Laws must first be approved by 4 majority of the Dircclors representing

sugh Scgment.

Article V1
Meetings

Section 1. The Board of Directors and Executive Committee shall meet as often as
necessary 10 consider matters within their respective responsibilities, Notice of such
meetings, which shall be appropriate under the circumstances and comply with all applicable
stalutory requitements, shall be piven,

Section 2, The Board of Directors shadl instruct the Executive Director to call such
meelings of the gereral membership of GISB as are required by statute or are necessary Lo
transact the business of GISB. Meelings of GISB may also be called by a majority of the
menbers of GISH or by a majonty of (he members of the Board of Directors.  Bebwoen
meetings of GI5B, votes of the membership may be taken by written batlol,

Section 3. Written notice of the annual meeting of GISB shall be given in such
manner as 13 prescribed by Statue, but not less than ten (10) nor more than sisty (60} days
prior to the date of the annual meeting.  Motice of other mestings shall be given in a manner

as may reasonably permit aiiendance at such meeting, bul in any event in a time and manner
sufficicnt to satisfy any statutory reguirements.



Article VI
Funding
Section L. GISB shall obtain funding based upon a two-ticted approach. Fer the
tirst ter, gach member shall be assessed a flap membership fee, which shall be 1 modest
HMUUTL Lo encouTage the widest possible membership, and which shall be equal for all
members, Por the second ticr, cach of the five Segments shall be responsible for raising its
pro rata share of the Budgel Deficit (as hereinafier defined), if any, The werm "Budget
Dieficit” means the dallar amount, if any, by which the annual budger exceeds the sum of (x)
the apgregate amount of membership fees received (or projecied to be coilected) durng the
year (o which such annual dudget relates and {y} all other monies or inpome received {or
projecied to be reccived) by GISR from whatcver source during such year. The Directors
representing each Segment shall individually determine bow it will maisc its share of the
Budget Deficit pursuant to procedures attached o the By-Laws. GISB may clect o receive
funds from nen-dues sources (such as the sale of standards) to the extent authorized by the
Board of Directors and permitted by law and this Certificale and GISB's By-Laws.

Article VIIE
Amendment of Certificale of Iocorporation
Bectinm 1. The provisions contained in this Certificate of Incorporation may be

amended by the adoption of a cesolution pursuant to the voting procedures sct forth at Aricle
v



ARTICLY X
Section 1. The name and mailing address of the incorporator is as follows:

Stephen O, Chesebro’
Presiden] & CEQ
Terneco Gas

1011 Milam Strect
Houston, TX 77002

IN WITNESS WHEREQF, |, the undersigned, being the incorporator hereinabuyve named, do
make and fle this Certiticate, hereby declaring and certifying that the facts herein stated are

true, wnd accordingly have

£
£
o

hereunter set my hand this 2206 day of Seps. | 1994,

- "

o




