TAB 1

WELCOME & OPENING REMARKS



AG‘SA

American Gas Association

Please Save the Date

February 20, 2002
NAESB Retail Quadrants Open Industry Meeting
9:00 AM - 4:00 PM EDT

PLEASE RSVP BY FEBRUARY 15, 12:00 PM EST

A third meeting of prospective participants in the NAESB Retail Quadrants will be
held in Juno Beach, Florida, hosted by Florida Power and Light. The purpose of this
meeting is to finalize procedures for the Retail Gas and Retail Electric Quadrants,
present Segment Procedures, and review the transition process.

All stakeholders and interested parties are invited to attend and/or participate.
Teleconferencing facilities will be offered to those unable to attend in person.
Included in this packet is a proposed agenda, registration form, and information on
meeting logistics. Dial-in specifics and other meeting materials will be distributed to
registrants electronically by the close of business, February 15, 2002.

FOR SECURITY REASONS, ALL PARTICIPANTS MUST REGISTER BY 12:00 PM
EASTERN ON FRIDAY, FEBRUARY 15. Please send the attached registration form
via FAX to Aisha Richardson (202-824-7091). We hope to see you in Florida.

Meeting Location:

Florida Power and Light
Corporate Headquarters

700 Universe Blvd.

Juno Beach, FL 33508
Auditorium Bldg. C - Room 1300




NAESB Retail QuadrantsIndustry Meeting
Juno Beach FL —February 20, 2002 9:00 AM —4:00 PM EDT

DRAFT Proposed Agenda

Meeting Purpose: 1) Finalize Retail Electric Quadrant’s (REQ) and Retail Gas Quadrant’s (RGQ) procedures; 2) present

Segment procedures for each of the Retail Quadrants; 3) review those procedures for conformance with NAESB
Bylaws and removal of duplicative sections; and 4) review the transition process for populating the Segments in
each of thetwo NAESB Retail Quadrants.

9:00 am.

9:15am.

9:30 am.
11:30 am.

12:30 p.m.

1:30 p.m.

1:45 p.m.

2:45 p.m.
3:00 p.m.
3:30 p.m.

4:00 p.m.

Welcome & Administrative Matters. Jim Buccigross (Vice President - Energy Industry, Group 8760 LLC
and Chair, NAESB Wholesale Gas EC) will facilitate the meeting

- Review antitrust guidelines and participant/caler etiquette

- Brief introductions and Review meeting’ s objectives

Briefly Review Outcome of January 29, 2002 NAESB Retail Quadrants Industry Meeting: Mr.
Buccigross (15 min)

Review REQ Procedures and RGQ Procedures (2 hours)

Pick up lunch from cafeteria (30-minute break, followed by working lunch)

Presentations of Segment Procedures

Review for Conformance with NAESB Bylaws - Bill Boswell, NAESB Board Chair and Rae McQuade,
NAESB Executive Director

- Services Segment Procedures for the REG and the RGQ: Jim Minneman — PPL Services and Misty
Ann Khan —Telerx (30 min)

- Supplier Segment Procedures for the REQ and the RGQ: Keith Sappenfield — Pan Canadian Energy
(15 min)

- End Users Segment Procedures for the REQ and RGQ: Mr. Sappenfield (15 min)

Break (15 min)

- REQ Distributor Segment Procedures. Charlie Driggs - Conectiv & Bill Newbold - Detroit Edison
(30 min)

- RGQ Distributor Segment: Mike Novak - National Fuel Distribution (30 min)
Break (15 min)

Review Recruitment Activities and Status by Segment (30 min)

Review Next Steps (30 min)

Adjourn
A conference bridge will be provided to meeting registrants who are unable to attend in person.




NAESB RETAIL QUADRANTS MEETING

FEBRUARY 20, 2002
Registration List

*An asterisk by the name indicates that the individual will participate via teleconference.

Barbara R. Alexander
NASUCA/AARP

83 Wedgewood Drive
Winthrop, ME 04364-9663
Ph: (207) 395-4143

Fx: (207) 395-4143

Em: barbalex@ctel.net

Mariam Arnaout

American Gas Association

400 N. Capitol Street, NW, 4™ Floor
Washington DC 20001

Ph: (202) 824-7127

Fx: (202) 824-9137

Em: marnaout@aga.org

William Barkas (Bill)*

Dominion Retail, Inc.

625 Liberty Ave.

Pittsburgh, PA 15241

Ph: (412) 316-7078

Fx: (412) 316-7500

Em: William_L._Barkas@dom.com

Don Basler*

Xcel Energy Inc.

550 15™ Street, Suite 1000
Denver, CO 80202-4205

Ph: (303) 571-7712

Fx: (303) 571-7001

Em: Don_Basler@xcelenergy.com

William P. Boswell (Bill)
Chairman, NAESB Board
McGuireWoods L.L.P.

23rd Floor, Dominion Tower

625 Liberty Avenue

Pittsburgh, PA 15222-3110

Ph: (412) 667-7901

Fx: (412) 667-7952

Em: wboswell@mcguirewoods.com

Audrey Bragg*
Washington Gas

6801 Industrial Road
Springfield, VA 22151-4206
Ph: (703) 750-7991

Fx: (703) 750-7945

Em: abragg@washgas.com

William L. Bourbonnais
Wisconsin Public Service Corp.
700 N. Adams

Green Bay, WI 54301

Ph: (920) 433-1573

Fx: (920) 433-5734

Em: wbourbo@wpsr.com

Jim Buccigross

8760 Inc.

3125 Independence Drive
Suite 200

Birmingham, AL 35209-4159
Ph: (205) 802-7569

Fx: (205) 802-7669

Em: jhb@8760.com

Andrew J. Burnham (Andy)
Consumers Energy Co.

212 West Michigan Avenue
Room H441

Jackson, Ml 49201-2236

Ph: (517) 788-0951

Fx: (517) 788-0756

Em: ajburnham@cmsenergy.com

Carol Busto

Dominion Virginia Power

P. O. Box 26666

Richmond, VA 23261-6666
Ph: (804) 771-3807

Fx: (804) 771-3083

Em: farol busto@dom.com|

Yvette Camp

Southern Company

270 Peachtree St., Bin 949
Atlanta, GA 30303

Ph: (404) 506-0227

Fx: (404) 506-5190

Em: yscamp@southernco.com

Dolores D. Chezar

KeySpan

One MetroTech Center

Brooklyn, NY 11201-3831

Ph: (718) 403-2987

Fx: (718) 246-2927

Em: dchezar@keyspanenergy.com

Nancy C. Cianflone

KeySpan Energy Delivery

One MetroTech Center, 17" FI
Brooklyn, NY 11201-3850

Ph: (718) 403-2505

Fx: (718) 596-7802

Em: ncianflone@keyspanenergy.com

Jason Corbin

Allegheny Power Service Corporation
800 Cabin Hill Drive

Greensburg, PA 15601-1689

Ph: (724) 838-6261

Fx: (724) 830-5322

Em: jcorbin@alleghenypower.com

Kelly Anne Daly

Morrison & Hecker LLP (rep. Arizona Public
Service)

1150 18th Street, NW # 800

Washington, DC 20036

Ph: (202) 785-9100

Fx: (202) 785-9163

Em: kadaly@moheck.com

David Darnell

Systrends, Inc.

7885 S. River Parkway, Suite 111
Tempe, AZ 85284

Ph: (480) 756-6777

Fx: (480) 756-9755

Em: Have@systrends.com|

Charles L Driggs (Charlie)
Conectiv

P. O. Box 231

Wilmington, DE 19899-0231

Ph: (302) 429-3194

Fx: (302) 429-3207

Em: charlie.driggs@conectiv.com

Dave Eichenlaub*

VA State Corporation Commission
P. O. Box 1197

Richmond, VA 23218-1197

Ph: (804) 371-9050

Fx: (804) 371-9935

Em: deichenlaub@scc.state.va.us

Joel L Greene

Energy Advocates LLP

1500 K Street, N.W.

Washington, DC 20005-1209

Ph: (202) 371-9889

Fx: (202) 371-9025

Em: jlgreene@energyadvocates.com

Ronald P. Hackemack (Ron)*
TXU Energy

1601 Bryan Street, Suite 7-010-G
Dallas, TX 75243

Ph: (214) 812-4003

Fx: (214) 812-5014

Em: rhackeml@txu.com

Gail Higashi

Southern California Edison Company
1551 W. San Bernardino

Covina, CA 91722-3407

Ph: (626) 967-8261

Fx: (626) 967-8327

Em: Gail.Higashi@sce.com

A Karen Hill (Karen)*

American Gas Association

400 N. Capitol Street, NW, 4™ Floor
Washington DC 20001

Ph: (202) 824-7225

Fx: (703) 841-8491

Em: khill@aga.org

Misty Ann Khan (Misty)
Telerx Marketing Inc.
12218 Taylorcrest Road
Houston, TX 77024

Ph: (713) 463-9661

Fx: (713) 463-9764
Em: khan@telerx.com

Ruth Kiselewich

Baltimore Gas and Electric Co.
7225 Windsor Road

Baltimore, MD 21244-2642

Ph: (410) 265-4003

Fx: (410) 265-4899

Em: ruth.c.kiselewich@bge.com

David F Koogler

Dominion Virginia Power

P. O. Box 26666

Richmond, VA 23261-6666

Ph: (804) 771-3429

Fx: (804) 771-3083

Em: David_Koogler@dom.com


mailto:carol_busto@dom.com
mailto:dave@systrends.com

NAESB RETAIL QUADRANTS MEETING

FEBRUARY 20, 2002
Registration List

*An asterisk by the name indicates that the individual will participate via teleconference.

Rose Lennon*

Washington Gas

110 H. St. NW

Washington DC

Ph: (202) 624-6623

Fx: (202) 624-6789

Em: rlennon@washgas.com

Mark Maassel*

NiSource Inc.

801 East 86" Avenue
Merrillville IN 46410-6271

Ph: (219) 647-6400

Fx: (219) 647-6430

Em: mtmaassel@nicource.com

Jean Mason*

Ameren Services

P.O. Box 66149

St. Louis MO 63166

Ph: (314) 554-3153

Fx: (314) 206-0600

Em: jmason@ameren.com |

Anne McGlynn

ComEd - Exelon

1919 Swift Drive

Oak Brook, IL 60523-1559

Ph: (630) 891-7127

Fx: (630) 891-7005

Em: anne.mcglynn@exeloncorp.com

Deborah McKeever

Oncor Group — subsidiary TXU Energy
301 South Harwood #1345

Dallas, TX 75201-5600

Ph: (214) 875-2883

Em: dmckeevli@oncorgroup.com

Rae McQuade

North American Energy Standards Board
1100 Louisiana

Suite 3625

Houston, TX 77002-5227

Ph: (713) 356-0060

Fx: (713) 356-0067

e
Timothy W. Merrill (Tim)
Industrial Energy Services
4 Penn Center West, Suite
200

Pittsburgh, PA 15276-0104

Tel: (412) 391-3904
Em: twmerrill@worldnet.att.net

James M. Minneman (Jim)
PPLSolutions

Two North Ninth Street, GENGA-2
Allentown, PA 18101-1179

Ph: (610) 774-5774

Fx: (610) 774-7229

Em: jmminneman@pplweb.com

Terrence Moran (Terry)

Public Service Electric & Gas Company
80 Park Plaza T-7

Newark, NJ 07102-4106

Ph: (973) 430-7105

Fx: (973) 624-4107

Em: Terrence.Moran@pseg.com

William Newbold (Bill)

Detroit Edison

2000 Second Avenue, 244 SB
Detroit MI 48226

Ph: (313) 235-7895

Fx: (313) 235-0686

Ph: hewboldw@detroitedison.com|

Michael E. Novak (Mike)

National Fuel Gas Distribution Corporation
10 Lafayette Square

Room 1700

Buffalo, NY 14203-1824

Ph: (716) 857-7884

Fx: (716) 857-7687

Em: novakm@natfuel.com

Karen O'Neill*

Green Mountain Energy Company

75 Green Mountain Drive

South Burlington, VT 05403

Ph: (802) 846-2560 x 6177

Fx: (802) 846-2561

Em: karen.oneill@greenmountain.com

William L. Oppenheim (Bill)

PECO Energy Company

300 Front Street

West Conshohocken, PA 19428-2723
Ph: (610) 832-6414

Fx: (610) 832-6499

Em: william.oppenheim@peco-energy.com

Tina Patton

The Boeing Company

P.O. Box 3707, M/S 2R-32
Seattle, WA 98124-2207

Ph: (206) 544-5752

Fx: (206) 544-5788

Em: tina.m.patton@boeing.com

Robert Rosenthal (Bob)*

Pennsylvania Public Utilities Commission
P.O. Box 3265

Harrisburg, PA 17105

Ph: (717) 783-5242

Fx: (717) 787-4750

Em: rrosenthal@puc.state.pa.us

Keith M Sappenfield Il

PanCanadian Energy Services, Inc.

1200 Smith Street, Suite 900

Houston, TX 77002-4302

Ph: (713) 331-5182

Fx: (713) 331-5008
keith_sappenfield@pancanadianenergy.com

Richard Schneider

Public Service Electric & Gas Co.
80 Park Plaza, T-18

Newark, NJ 07102-4106

Ph: (973) 430-6697

Fx: (973) 624-2891

Em: richard.schneider@pseg.com

Marilyn Specht Adusei-Poku
Columbia Gas of Ohio, Inc.
333 S. Erie Street

Toledo, OH 43602-1609

Ph: (419) 252-8152

Fx: (419) 252-8161

Em: mspecht@nisource.com

Charles Tenorio (Chip)

ComEd - Exelon

2100 Swift Drive

Oak Brook, IL 60523-1559

Ph: (630) 684-2802

Fx: (630) 684-2830

Em: Eharles.tenerio@exeloncorp.com |

Julie Unruh

Reliant Energy

1111 Louisiana
Houston, TX 77002

Ph: (713) 207-5973

Fx: (713) 207-9595

Em: junruh@reliant.com

Kimberly Van Pelt (Kim)

CMS Panhandle Eastern Pipe Line Co.
5444 Westheimer

Suite 516

Houston, TX 77056

Ph: (713) 989-7354

Fx: (713) 989-1121

Em: kvanpelt@cmsenergy.com

Lori Van West*

Xcel Energy Inc.

550 15th Street

Suite 1000

Denver, CO 80202-4205

Ph: (303) 571-7861

Fx: (303) 571-7001

Em: lori.vanwest@xcelenergy.com

Randall Young (Randy)

Gulf South Pipeline Company, LP
20 E. Greenway Plaza, Suite 900
Houston, TX 77046-2011

Ph: (713) 544-4715

Fx: (713) 544-9097

Em: randy.young@gulfsouthpl.com

Steven M. Zavodnick (Steve)*
Baltimore Gas and Electric Co.
1699 Leadenhall Street

Baltimore, MD 21230-4854

Ph: (410) 291-4908

Fx: (410) 291-5104

Em: steven.m.zavodnick@bge.com


mailto:jmason@ameren.com
mailto:naesb1@aol.com
mailto:newboldw@detroitedison.com
mailto:charles.tenerio@exeloncorp.com

AMERICAN GAS ASSOCIATION
ANTITRUST COMPLIANCE GUIDELINES

Introduction

The American Gas Association and its member
companies are committed to full compliance with
all laws and regulations, and to maintaining the
highest ethical standards in the way we conduct
our operations and activities. Our commitment
includes strict compliance with federal and state
antitrust laws, which are designed to protect this
country’s free competitive economy.

Responsibility for Antitrust Compliance

Compliance with the antitrust laws is a serious
business.  Antitrust violations may result in
heavy fines for corporations, and in fines and
even imprisonment for individuals. While the
General Counsel's Office provides guidance on
antitrust matters, you bear the ultimate
responsibility for assuring that your actions and
the actions of any of those under your direction
comply with the antitrust laws.

Antitrust Guidelines

In all AGA operations and activities, you must
avoid any discussions or conduct that might
violate the antitrust laws or even raise an
appearance of impropriety. The following
guidelines will help you do that:

Do consult counsel about any documents
that touch on sensitive antitrust subjects such
as pricing, market allocations, refusals to
deal with any company, and the like.

e Do consult with counsel on any non-routine
correspondence that requests an AGA
member company to participate in projects or
programs, submit data for such activities, or
otherwise join other member companies in
AGA actions.

e Do use an agenda and take accurate
minutes at every meeting. Have counsel
review the agenda and minutes before they
are put into final form and circulated.

* Do not have discussions with other member
companies about:

¢ your company's prices for products or
services, or prices charged by vyour
competitors

¢ costs, discounts, terms of sale, profit
margins or anything else that might affect
those prices

¢ the resale prices your customers should
charge for products you sell them

¢ allocating markets, customers, territories
or products with your competitors

¢ limiting production

¢ whether or not to deal with any other
company

¢ any competitively sensitive information
concerning your own company or a
competitor’s.

e Do not stay at a meeting, or any other
gathering, if those kinds of discussions are
taking place.

» Do not discuss any other sensitive antitrust
subjects (such as price discrimination,
reciprocal dealing, or exclusive dealing
agreements) without first consulting counsel.

» Do not create any documents or other
records that might be misinterpreted to
suggest that AGA condones or is involved in
anticompetitive behavior.

We're Here to Help

Whenever you have any question about whether
particular AGA activities might raise antitrust
problems, contact the General Counsel’s Office.

American Gas Association
Office of General Counsel
and Corporate Secretary
December 1997




TAB 2
PROPOSED NAESB RETAIL ELECTRIC QUADRANT PROCEDURES

In Side by Side L ayout with RGQ Procedures & NAESB Bylaws



Organization of Sections in NAESB Bylaws

Draft V2.3 REQ Procedures - Restructured

Draft RGQ Procedures - Restructured

Note on document: Bluefont represents section numbers & headings. Green font represents explanatory notesthat either do not exist in the current document or will not in thefinal version. Pink font represents cross
referencing notes.

General Note to all parties reviewing the draft REQ Procedures:

This version 2.3 of the document incorporates notes to assist
the reviewer in understanding what items remain unresolved or
at issue, as well as explanatory notes to assist the reader.
These notes appear in italics throughout the document. In
some instances, the reviewer is asked to provide specific
feedback on a preferred solution for the issue. Thereis a
companion spreadsheet that also lists issues previously raised,
and indicates whether those issues were resolved in this
document or remain open items. Please use that in parallel
when reviewing this document, as some issues raised in the
spreadsheet are not addressed in this draft. Finally, please do
not hesitate to provide your input, as resolution is needed soon
to enable Quadrant formation. All voices need to be heard.

THIS DOCUMENT IS A DRAFT PROPOSAL FOR DISCUSSION
PURPOSES, THE FINAL FORM OF WHICH SHOULD
MATERIALIZE ONLY AFTER ALL STAKEHOLDERS AGREE ON
THE PROCEDURES WITHIN.

Note: This draft of the RGQ Procedures includes revisions based
on comments received during Retail Quadrants
meetings of January 17 and 29 and the conference call
of January 22, 2002.

The explanatory notes below, in green italic bolded font, are not
part of the RGQ Procedures, but explanatory notes regarding
recent modifications to the RGQ Procedures and other notes.

ARTICLE 1 — DEFINITIONS

SECTION 1 Definitions

1 — DEFINITIONS

Section 1.1 Definitions

Section 1.1 Definitions Included in the NAESB Bylaws

Capitalized terms, when used in this Exhibit to the NAESB Bylaws,
shall have the meanings set forth in Section 1.1 of the NAESB
Bylaws.

Note: All terms already defined in the NAESB Bylaws were
deleted from the definitions section.

Section 1.2 Definitions for the Purposes of this Exhibit

"Act”

“Agent”

“Balanced Voting”
"Board"
"Certificate”
"Director"

"ECh

"EC Subcommittee”
"Exhibit"

“Majority”
"Members"

“Model Business Practice”

“NAESB”

“Operating Procedures”

"Distributor Segment Member" means a person that satisfies the
requirements of the Bylaws of NAESB and the qualifications for
Membership of the Retail Electric Quadrant as set forth in the
Distributor Segment Procedures.

"End User Segment Member" means a person that satisfies the
requirements of the Bylaws of NAESB and the qualifications for
Membership in the Retail Electric Quadrant as set forth in the End
User Segment Procedures.

"NAESB Office" means the office of the Secretary of NAESB.
"REQ" means the Retail Electric Quadrant.

"Segment" means one of the co-equal Membership Segments of the
NAESB Retail Electric Quadrant representing the following four (4)
segments of the retail electric industry: Suppliers, Distributors, End
Users, and Services.

"Segment Membership" means the Segment Members collectively.
"Services Segment Member" means a person that satisfies the
requirements of the Bylaws of NAESB and the qualifications for
Membership in the Retail Electric Quadrant as set forth in the
Services Segment Procedures.

"Supplier Segment Member" means a person that satisfies the

The following terms have not been defined in Section 1.1 of the
NAESB Bylaws and when used in this Exhibit, shall have the
meanings set forth below:

“RGQ” means the Retail Gas Quadrant of NAESB.

“RGQ Designated Alternate” is defined as a person named by a
Segment of the Retail Gas Quadrant Segment, submitted to the
NAESB office, to serve in place of a RGQ EC Member who is unable
to attend an EC meeting.

“RGQ EC” means the Executive Committee of the Retail Gas
Quadrant of NAESB.

“RGQ EC Subcommittee” means a subcommittee established by the
Executive Committee of the Retail Gas Quadrant of NAESB.

“RGQ Members” means Voting Members of the Retail Gas Quadrant
of NAESB that satisfy the requirements of membership set forth in
Section 5.1 and, if applicable, in the respective Segment Procedures
in this Exhibit.

“RGQ Segment” means one of the four co-equal Segments of the
Retail Gas Quadrant of NAESB.

Note: Segments are defined under a separate section (2.3 RGQ
Segments).

Side by Side layout of restructured draft REQ Procedures (v 2.3) and RGQ Procedures (02-07-02)
02-13-02 Prepared for third Retail Quadrants Meeting to be held on February 20 in Juno Beach, Florida — Page 1 of 24




Organization of Sections in NAESB Bylaws

Draft V2.3 REQ Procedures - Restructured

Draft RGQ Procedures - Restructured

H. requirements of the Bylaws of NAESB and the qualifications for

0. “Quadrant Membership in the Retail Electric Quadrant as set forth in the
Supplier Segment Procedures.

P. “Reconsideration”
All other capitalized terms, if not defined in this Section 1.0, shall

Q. "Segment" . have the same definitions as specified in the Bylaws or Certificate of
Incorporation of NAESB.

R. “Standard”

S. “Triage Process” Note to potential REQ members:

T. “Voting Member” Comments during the meetings of January 17th & 29th
suggested replacing the definitions formerly listed under A, B, G
& H herein versions 2.1 and 2.2 with some form of simplified
definitions. Suggestions included the RGQ document's
definitions, the definitions of Segments now shown in Section
2.4(C) of this document, and definitions specified in the
Segment Procedures documents. This version of the document
presumes that each Segment comes up with definitions they
find acceptable. If you would prefer a different approach, please
provide your suggestion of specific language for these
definitions.

CTIVITIES AN POl Iae OrE: SECTION 2 Purposes, Scope, Principles & Policies 2 — PURPOSES, SCOPE, ACTIVITIES, AND POLICIES
2.1 Purposes, Scope and Activities 2.1 Purpose & Scope 2.1 Purposes, Scope and Activities
A. Purpose

The purpose of the Retail Electric Quadrant of the North American
Energy Standards Board (NAESB) is to propose, evaluate and adopt
voluntary standards and model business practices to promote
competitive, efficient and reliable service in the retail electric industry.

See RGQ 2.1

The purpose of the Retail Gas Quadrant (RGQ) of NAESB is to
propose and adopt voluntary model business practices or standards
to promote more competitive, efficient and reliable service in the retail
natural gas industry. The Retail Gas Quadrant is concerned with and
tasked to handle natural gas related issues and practices that are
within the scope of NAESB and typically addressed at the retail
natural gas distribution level. The Retail Gas Quadrant shall work
closely with other NAESB Quadrants to mitigate inconsistencies
where proposed standards and model business practices affect those
other Quadrants.

See REQ 2.1.B. & REQ 2.1.B.

Scope

The Retail Electric Quadrant is to address issues and practices that
are within the scope of NAESB and appropriate to electric usage at
the individual consumer level—that is, usage by an individual,
partnership, corporation, or other entity consuming electricity at one
or more facilities served by an Electric Distributor.

See RGQ 2.1

Issues may also be addressed in conjunction with other Quadrants
when such issues are common to both electric distribution at the
individual consumer level and some combination of wholesale or
retail activities in the electric or natural gas industries.

See RGQ 2.1

Explanatory Note from Version 2.1:

"The Retail Electric Quadrant would normally address issues and

Side by Side layout of restructured draft REQ Procedures (v 2.3) and RGQ Procedures (02-07-02)
02-13-02 Prepared for third Retail Quadrants Meeting to be held on February 20 in Juno Beach, Florida — Page 2 of 24




Organization of Sections in NAESB Bylaws

Draft V2.3 REQ Procedures - Restructured

Draft RGQ Procedures - Restructured

practices which are generally within the jurisdiction of state or local
regulatory authorities. As such, the findings, recommendations and
proposed standards or model business practices produced by this
Quadrant of NAESB may be implemented in individual jurisdictions
only to the extent that they are consistent with applicable law and
regulation. Standards and model business practices that prove
successful in those states that adopt them might well be adopted by
additional jurisdictions if compatible with policies in their jurisdiction.

"Furthermore, the Retail Electric Quadrant will operate in
conformance with the principles of NAESB as established in Section
2.2 (b) of the NAESB Bylaws, and in compliance with ANSI
guidelines as codified therein. In keeping with these Principles, the
Retail Electric Quadrant encourages membership from across the
spectrum of the Retail Electric industry, reflecting the principle of
inclusiveness. All Retail Electric Quadrant meetings, including those
of its Members, Executive Committee (EC), subcommittees and task
forces, shall be open to any interested member of the public and that
all minutes thereof shall be available to the public in keeping with the
principle of openness."

The above explanatory note would not appear in the final
document, primarily because the points made here are
redundant with the Bylaws. As you can see by comparison, the
RGQ document also addresses this point, but provides
language that will remain in the document in final form. |E you
believe that the REQ document should contain these points,
please indicate how you would like to see them appear.

2.2 Policies 2.2 Policies 2.2 Policies
(a) A. Meetings of the Retail Electric Quadrant
Topic: Policies of inclusiveness and All meetings held in association with the NAESB organization or the The Retail Gas Quadrant shall comply with the policies and
openness. REQ are open to any interested person. procedures laid out in the bylaws and the certificate of incorporation of
See RGQ 2.2 and 6.0 NAESB. Further, the Retail Gas Quadrant intends to operate in
conformance with the principles of the umbrella organization, as
established in Section 2.2 (b) of the NAESB Bylaws and in compliance
with ANSI guidelines. As such, the Retail Gas Quadrant encourages a
widely based membership and has identified Segments, which reflect
this principle of inclusiveness. Also consistent with this approach, the
Retail Gas Quadrant shall ensure that all meetings, including those of
its Members, Executive Committee (EC), and Subcommittees and
Task Forces, shall be open to all persons and that all minutes thereof
shall be available to the public.
See REQ 2.2.A & 10.5
(b) B. Joint Meetings
Topic: Principles of NAESB are From time to time, there will be joint meetings of the REQ with other
described here. Quadrants within NAESB, and Segments will meet jointly to transact
Quadrant business.
See RGQ 2.1 & 10.5
(c) C. One Person, One Vote Requirement

Topic: policy of abiding by the law.

1. Designation of the same individual as the duly authorized
representative of the Member in multiple Segments of the REQ

Note: This provision is the NAESB Bylaws.
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(including Agent representatives) is not permitted.

Note: This primarily impacts whatever Membership voting does
occur; committee work would have a similar issue, but
committees are open to non-members of NAESB. The RGQ
Procedures draft addresses the point somewhat differently.
Please indicate your preference for language addressing this
point: a) the current lanquage, b) RGQ approach, ¢)
something else (provide your suggestion).

2. In the event that a duly authorized representative in one Segment
also represents the Member in another Segment in any other
NAESB Quadrant, and both affected Segments are engaged in a
joint meeting requiring Member voting, then the person serving as
representative in both Segments must choose the Segment and
Quadrant in which they will vote on any given issue and may only
cast one vote on each voting issue. To the extent that any other
involved Quadrant's rule may differ on this point, the
representative must still honor this Quadrant's rule for any such
vote or designate a substitute representative for the entity's
interests during the joint meeting.

Note: The provisions of this subsection deal with an issue
applicable to all Quadrants and may be more appropriate for
inclusion in either the Bylaws or NAESB Operating
Procedures ("NAESBops"). In addition, since nearly all
votes by a Member in NAESB will either be for election of
officers or ratification, joint action with another Quadrant
requiring Member voting should be very rare, and may never
actually occur. RGQ draft also addresses this general issue,
but in a somewhat different way. Indicate whether you think
this needs to be kept as is or modified, and whether to keep
itin the REQ document or move it to NAESBops.

See RGQ 10.5 (at subcommittee level)

Ratification

Only REQ Voting Members have the right to ratify standards or
model business practices adopted by the Quadrant EC. Ratification
voting will be in accordance with the requirements of the NAESB
Bylaws.

See RGQ 10.1.

2.3

Quadrants and Segments

2.3

Segment Organization & Membership Requirements

2.3

RGQ Segments

Membership Requirements

The definition of Membership applies to all Segments within the
REQ. Members of the REQ are persons who meet the following
membership requirements in any one of the four Segments of this
Quadrant. Upon applying for Voting Membership (as described in
NAESB Bylaws Sections 1.1 and 5.1) in the REQ, each prospective
Member shall declare the Segment with which they are to be
identified.
See RGQ 6.1, 2" sentence & 5.1, 2" sentence
1. Distributor Segment
Parties eligible for Membership in this Segment are engaged in
the local distribution of electricity.

2. End User Segment

What follows is a description of the Retail Gas Quadrant
organizational structure, including a listing of RGQ Segments.

Persons, other than Distributors, engaged in
the sale of natural gas and/or pipeline
capacity, including marketers (retail,
wholesale), aggregators, producers, asset
managers and pipelines.

Suppliers:

Persons engaged in the regulated or publicly
owned local distribution of natural gas.

Distributors:

End Users: Persons that consume natural gas, including
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Parties eligible for Membership in this Segment consume
electricity or represent consumers of electricity.

3. Suppliers Segment

Parties eligible for Membership in this Segment are service
providers and marketers, engaged in the competitive sale of
electricity to end-users

4. Services Segment

Parties eligible for Membership in this Segment provide services
to participants in the retail electric industry, including equipment
manufacturers, equipment vendors, software providers,
consultants, and other companies or individuals not otherwise
eligible for Membership in another Segment.

See RGQ 2.3

Note: The draft RGQ Procedures have similar requirements, and
add another provision, consistent with Bylaws Section 2.3,
stating that Segments have the flexibility to determine their
own rules and procedures. Please consider whether a
similar provision needs to be in the REQ Procedures in this

consumer advocacy organizations and retail

customer groups.
Service Providers: Persons that provide services to the
participants in the retail natural gas industry,
including equipment manufacturers,
equipment and service vendors, software
providers, energy consultants, and other
companies not otherwise declared in any
other Segment.

Each RGQ Segment shall have the flexibility to determine its own
Segment rules and procedures and to elect or select its own
representatives to the NAESB Board and to the RGQ EC, as long as
those rules and procedures conform with NAESB Bylaws and the
Retail Gas Quadrant procedures in this Exhibit.

Note: Most of this section was moved from the previous Section
6.0.

subsection. See REQ 2.3
Furthermore, a comment made during the Jan 17th meeting
suggested that the word "local" should be dropped from the
description of Distributor Segment Membership. Do you
Agree / Disagree?
ARTICLE 3 — OFFICES [ Sections 3 & 4 are reserved for future use ] 3 — RESERVED
ARTICLE 4 — SEAL 4 — RESERVED

ARTICLE 5 - MEMBERS

SECTION 5 Members

5 - RGQ MEMBERS

5.1 Voting Members 5.1 Membership 5.1 Voting Members
(@) A. Member Representation
Topic: General requirements of Representatives chosen by any person in any Segment should have, L . .
membership. but are not required to have, corporate responsibility for the business The definition of Membe.rSh'p ?PP"eS to a_II RGQ Segmf.ms' RGQ
interests causing the person to seek Membership in the Segment. Members are persons W|th_leg|t|mate bus'".e?é interest in the retail
0 Topic: One member — one vote natural gas market and which meet the definitions of one of the four
(i) Topic: Vote by proxy Note: Is this a satisfactory statement, or should it be more RGQ Segments. Upon applying for Voting Membershlp (as described
(iii) Topic: Execution of revocable proxy specific? in NAESB Bylaws Sections 1.1 and 5.1), e?Ch prospective RGQ
Topic: Trade associations as non-voting Member shall declare the RGQ Segment with which they are to be
(iv) & voting members. No board or EC See qualifications of Directors & EC Members in RGQ 7.2 & identified. Voting Membership in the Retail Gas Quadrant of NAESB

seats.

RGQ 10.2.c

shall be open to all persons that meet all of the following requirements:
See REQ 2.3

- The person has a legitimate business interest in the retail natural
gas market (or is a representative or Agent of such person). See
REQ5.2.1

Note: “significant” was changed to “legitimate.”

- The person meets the description of one of the co-equal industry
Segments identified by the Retail Gas Quadrant of NAESB.

- The person has declared its affiliation to one, and only one, of the
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RGQ Segments.

- Through special application, which includes a recommendation by
its RGQ Segment and an affirmative vote of at least 50% of the
RGQ EC, a trade association may join the RGQ Membership if it
represents an interest that is identified within an RGQ Segment yet
is not represented, or is underrepresented, in the RGQ. The
membership status of such trade associations shall be considered
on an annual basis and may be voted upon through notational vote
by the RGQ EC.

See REQ 5.2

Only RGQ EC Members shall have the right to vote to adopt model
business practices or standards affecting only the Retail Gas
Quadrant.

See REQ 10.8

! “Legitimate business interest” in this section specifically includes the
interests of statutorily appointed consumer advocates.

(b) B. Removal of Members
Topic: Membership fee Members who cease to have a significant business interest No similar language in RGQ, NAESB Bylaws, Certificate, or RGQ
pertaining to the descriptions contained in Section 2.3 may be Distributor Segment.
removed from Membership by either
1. asimple majority vote of their declared Segment Membership, or
2. resolution of the REQ Executive Committee.
Note: Comments at Jan 17th meeting suggested a change of
wording to "Members who do not have a "legitimate"
business interest ..."; Change it or leave it as is?
(©) C. Multiple Memberships
Topic: Member action without a Memberships in multiple Segments of the REQ are permissible for No similar language in RGQ. It’s in the NAESB Bylaws.
meeting but with prior written consent. any person provided each Membership is filed and declared with
NAESB, the person meets the Membership requirements of each
Segment joined, and Membership dues are paid for each Segment.
1. Only one Membership per Segment is permissible for any person.
2. Multiple companies under common control within a corporate
organization that desire to become Members must join
individually. Members cannot extend their Membership to their
parent company, affiliates, or subsidiaries.
5.2 Non-Voting Members 5.2 Voting Members

Membership and voting rights in the REQ of NAESB shall be open to

any Member that meets the following requirements:

1. The Member has a significant business interest® in the retail
electric market (or is a representative or Agent of such person),
as determined by a simple majority of the segment Membership.

2. The Member may be a trade association or an advocacy group
representing a group of prospective members, provided that
a) the group represents an interest that is identified within a

Segment, yet is
(i) not represented, or

See RGQ 5.1

See RGQ 5.1
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(i) is underrepresented in the judgement of a simple majority
of the Segment Membership, and
b) the prospective representative’s relationship to the group
wishing to be represented in this manner is documented in one
of the following ways:
(i) bhas statutorily or regulatory designated authority to
represent the interests of the subject group
(i) is generally recognized representative of the subject group
for other transactions (e.g. provides group insurance,
group buying of another product, etc.)
(iii) provides a letter of authorization from the group, including
an expiration date for the letter of authorization
c) no more than two entities within the group represented
subsequently join as full Members of the Segment, at which
point the representative's authorization for representation
and voting rights will be immediately voided unless
reinstituted by letter for the remainder of the operating year
by the remaining members of the representative’s
constituency.

2 as used in this section, "significant business interests" specifically
includes the interests of statutorily appointed consumer advocates

Notes:
RGQ document addresses Trade Associations differently.

From the Jan 17th meeting:

a) Regarding 5.2(1), comment proposed replacing
"significant" with "legitimate". [see also comment in
section 5.1(B)]

b) Regarding 5.2(2), ELCON requested that these provisions
be deleted in their entirety.

From the Jan 29th meeting:
c) Theterm "under-represented” is vague and should be
more clearly defined.

Subsection 5.2(2) was created to reflect the wishes of a
number of potential REQ members as expressed in face-to-
face meetings during 2001. The provisions are here in order
to assure that no Trade Association could attempt to
supercede the wishes of its individual members. NEMA also
expressed concern regarding this provision in the Jan 29th
meeting, but appeared satisfied with the explanation.

IF you feel changes need to be made to this section, please
state what those changes are.

5.3 Nontransferable
5.4 Resignation
ARTICLE 6 — MEETINGS OF [ Section 6 Reserved for future use ] 6 — Meetings of RGQ Members
MEMBERS
See REQ 2.2.A All meetings held in association with the NAESB Retail Gas Quadrant
shall be open to all interested persons.
6.1 Place of Meetings
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6.2 Annual Meeting
6.3 Special Meetings of Members
6.4 Determination of Members of Record
6.5 Notice of Meetings of Members
6.6 Quorum
6.7 Adjournment
6.8 Organization
ARTICLE 7 — BOARD Section 7 Board 7 —Board
7.1 Board 7.1 Board Representation 7.1 RGQ Representatives to the NAESB Board
The REQ shall elect Directors to the Board from each Segment. The Retail Gas Quadrant shall have representatives to the NAESB
See RGQ 7.1 Board of Directors, with each RGQ Segment electing or selecting an
equal number of these representatives, pursuant to the procedures
specified by the respective RGQ Segment in this Exhibit. See REQ

7.1

7.2 Qualifications of Directors 7.2 Qualifications of Directors 7.2 Qualifications of RGQ Directors
A. One Member, One Seat Per Quadrant

No two Directors elected by the REQ may be employees of the same To be eligible to serve as representative on the NAESB Board of

Member holding Membership in multiple Segments within the Directors:

Quadrant. This restriction does not prohibit election of two Directors - The person must be a Member of the Retail Gas Quadrant;

from two affiliated companies within a holding company which each - The person must be an executive of the organization represented,

have individual Member status, or from two companies with a parent- where applicable, and have broad understanding of the natural gas

subsidiary relationship, provided that the two Directors from industry;

companies with such a relationship represent Members of differing - The person must have a working knowledge of the NAESB

Segments. process;

See RGQ 7.2 - The person must be willing to commit the time and resources
necessary to fulfill their obligations as a NAESB Director and to
meet the minimum threshold of participation and attendance
established in the NAESB Bylaws [Section 9.7 (f)];

- The person must disclose their interest, or their employer's interest,
in the natural gas industry and the relationship with other entities
with which the employer may be affiliated; and

No similar language in REQ.

- Once elected to serve as Director on the NAESB Board, the
individual may hold not more than one directorship, representing
only one Segment within the Retail Gas Quadrant. See REQ
7.2.A

B. One Office Per Member Representative

Directors elected from the REQ may not hold both a Board seat and
a seat on the EC at any point in time. If an EC Member is elected as
a Director from the REQ, their EC seat is vacated when the Board
seats them as a Director.

Note: No other requirements have been proposed regarding
qualifications to be a REQ Director; the draft RGQ document
addresses additional requirements:

a Member of the Quadrant;

an executive of the organization represented

having a broad understanding of the industry

having a working knowledge of the NAESB process
willing to commit the time and resources necessary to
fulfill the requirements of NAESB Bylaws Section 9.7(f);
disclosing of their interest, or their employer's interests in

No similar language in RGQ, NAESB Bylaws or Certificate. From
the GISB precedent, individuals do not hold both EC and Board
seat. But acompany may have individuals serving on both the
Board and the EC, so is this REQ provision in violation of the
NAESB Bylaws?
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= the industry

Does the REQ membership wish to add provisions similar to
those proposed by the RGQ? If so, which one, and how
should they be stated?

7.3

Number and Election of Directors

Number and Election of Directors

7.3

Number and Election of Directors

Number of Directors

@

The REQ shall elect sixteen (16) NAESB Directors, subject to the
provisions of Section 19 of these Procedures. Each Segment of the
Quadrant will elect four (4) Directors, subject to the provisions of
Section 19 of these Procedures.
See RGQ 7.3 (a)
Note: Unresolved question is:

"How many directors from the REQ?"

In reviewing this subsection, see also the discussion
regarding issues in Section 19, and the provisions contained
in the draft RGQ document. RGQ is proposing 24 Directors
for their Quadrant, on the belief that having more seats
available attracts greater membership. A greater number of
Directors also addresses the problem of Directors having no
substitutes permitted for meetings; small numbers could
create problems on any voting issue with Quorum
requirements and concentrations of power. Having differing
numbers of Directors from each Quadrant is not a violation
of the Bylaws.

Please indicate your preference on this issue, and your
suqggestion for rewording, if applicable.

The Retail Gas Quadrant of NAESB shall be represented on the
NAESB Board of Directors by twenty-four (24) persons who shall be
elected, from time to time, as required by Article 7 of the NAESB
Bylaws and in this Exhibit to those Bylaws. The NAESB office shall
coordinate the election process for the Retail Gas Quadrant
representatives to the NAESB Board during the second week of
November of each year.

See REQ 7.3.A

Number and Election of Directors

(b)

Nominations for and election of all Directors will be in accordance
with Segment Procedures, or in the absence of Segment
Procedures, as follow.

In preparation for any election of NAESB Directors (other than

initial Directors, as provided for in Section 19),

1. anominating committee consisting of five EC Members of the
REQ comprised of one Member from each Segment plus the EC
Vice-Chair, shall develop a slate of candidates from the Segment
Membership.

2. other nominations may be made at or prior to the close of the
REQ End User Segment nomination period by any Segment
Member eligible to serve on the Board of Directors by submitting
their name(s) to the NAESB Office in a form as specified in
NAESB Operating Procedures if such requirements exist.

3. all nominations must be made and conveyed in writing to the
NAESB Secretary no less than 31 days prior to the election
date.

See RGQ 10.3 (b)

Note:General agreement in the Jan 29th meeting would move
the election mechanisms shown here in 7.3(B) to the

Segment Procedures documents. See also the additional

The elections of RGQ representatives to the NAESB Board shall be
subject to the following provisions:
- Any RGQ Member who is current in the payment of its dues is
eligible to vote; and
- The candidates receiving the greatest numbers of votes shall be
elected.
See REQ 7.3.B.
Note: Other language on elections was moved to Segment
Procedures
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provisions contained in the RGQ draft document. Please
indicate your preference regarding the mechanisms and
language stated above or some other mechanism / language
to those individuals drafting your Segment Procedures.

Timing of Elections

Subject to the provisions of Section 19, election of Directors shall
occur in the same month for all Segments of the REQ, and shall be
coordinated by the Executive Committee. The EC will ensure that
the requirements of this Section are satisfied by each Segment's
slate of candidates prior to any actual voting by any Segment.

See RGQ 7.3 (a)

Note: General agreement in the Jan 29th meeting would move
the election mechanisms shown here to either NAESBops or
the Segment Procedures documents.

a) The timing of elections is an issue for all four
Quadrants.

b) Current NAESB / former GISB practice is to have the
NAESB Office coordinate all elections rather than the EC.

Please indicate your preference regarding these provisions and
include your Segment representatives in your response.

7.4

Term of Office

Term of Office

7.4

Term of Office

@)

Term of Office

Topic: Period set by Quadrant, ranging
from 1 to 3 years.

Directors shall be elected for two-year terms, with half of the terms

expiring in alternating years, subject to the provisions of Section 19.

1. Two Directors will be elected from each Segment each year to fill
expiring terms.

2. Group A Directors will have their terms expire in odd numbered
years.

3. Group B Director terms will expire in even numbered years.

4. Term expiration will be in conjunction with the end of the
operating year of NAESB or as otherwise defined by the Board,
Certificate of Incorporation or Bylaws, as amended.

See RGQ 7.4

Note: RGQ is proposing a 3 year term of office. Preference?

The initial Retail Gas Quadrant Directors on the NAESB Board shall
be divided into two groups within each RGQ Segment. Group A
Directors shall serve for an initial term of three years, while Group B
Directors shall serve for an initial term of two years. Each RGQ
Segment shall have an equal number of Group A Directors and an
equal number of Group B Directors. Upon the completion of the initial
terms of both groups of Directors, succeeding Directors shall
thereafter be elected for terms of three (3) years, consistent with
NAESB Bylaws.

See REQ 7.4

(b)

Limit on Number of Terms of Office

Topic: Conditions that affect the ending
of a Director’s term of office.

Directors elected from the REQ may run for re-election without
restriction on the number of terms held.

Note: Do you want to restrict the number of terms an individual
representing a member may serve?

This provision is in the NAESB Bylaws 7.4(a)

Change of Affiliation

In the event that the Director changes affiliation

1. to another Member within his/her industry Segment, the Director's
term will continue until its natural expiration, provided that there is
no other Director already representing the same Member, in
which case the Director changing his or her affiliation will vacate
their seat for election of a new Director;

2. and is no longer affiliated with their electing industry Segment, the
Director will vacate their seat for election of a new Director.

Note: Per the discussion on Jan 29th, the provisions of 7.4(C)
belong in Segment Procedures. Per discussion on Jan 17th,

See RGQ 7.6
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these provisions are different from past practice of GISB, but
not in conflict with the Bylaws and could differ from
Quadrant to Quadrant or Segment to Segment. Do you want
to use GISB past practice or these provisions in your

Segment?
75 Vacancies 7.5 Vacancies 7.5 Vacancies
In the event that a Director resigns or otherwise vacates their Board A NAESB Director shall cease to be a Director upon 1) the resignation
seat, the Quadrant will hold an election within 60 days to fill the of the RGQ Membership of the entity of which the Director is a
vacant seat with a candidate from the same Segment as the original partner, director, officer, or agent; 2) the lapse of the RGQ
Director. Membership of the entity of which the Director is a partner, director,
See RGQ 7.5 officer, agent or employee, through delinquent NAESB dues for the
Note: draft of RGQ Procedures consider other conditions which RGQ Membership; or (3) the Director's resignation, removal, or death.
create a vacancy and which should be addressed in the REQ A Director vacancy shall be filled for the remainder of that term in
Procedures. Please consider whether to adopt RGQ's accordance with the procedures specified in the respective Segment
language, as follows Procedures in this Exhibit.
See REQ 7.5
“A NAESB Director shall cease to be a Director upon 1) the
resignation of the Quadrant Membership of the entity of
which the Director is a partner, director, officer, agent; 2) the
lapse of the Quadrant Membership of the entity of which the
Director is a partner, director, officer, agent or employee,
through delinquent NAESB dues for the Quadrant
Membership; or (3) the Director's resignation, removal, or
death."
... or provide your own suggested language.
7.6 Removal of Directors 7.6 Removal of Directors 7.6 Removal of Directors
In addition to being subject to removal from office by the NAESB Each RGQ Segment shall have the authority to remove a Director for
Board of Directors, Directors may also be removed from office by the cause. Prior to voting on such resolution to remove a Director for
Quadrant Membership at any time upon a 75% majority vote of the cause, the RGQ Segment shall give the Director at least 30-day
Quadrant Membership and a simple majority (51%) of each of the notice of the proposed action and an opportunity to respond. A simple
Segments of the REQ. The vacant seat is to be refilled in majority of the RGQ Segment Membership shall be required to
accordance with the requirements of Section 7.5. remove a Director.
See RGQ 7.6 See REQ7.4.C&7.6
Note: Should the Quadrant Membership voting percentage be
75%, 67%, some other %, or should this only be an issue for
the Segment Membership and moved to Segment
Procedures? Please indicate your preference(s).
7.7 Resignations 7.7 Resignations
No similar language in REQ document A Director may resign his or her directorship by submitting a letter to
the Secretary of NAESB, stating that he or she is resigning and giving
the effective date of the resignation.
7.8 Board Committees
() Topic: Board may establish committees
(b) Topic: Parliamentary Committee
7.9 Advisory Council
ARTICLE 8 — OFFICERS [ SECTIONS 8 & 9 — Reserved for future use ] 8 — RESERVED
ARTICLE 9 — MEETINGS OF 9 — RESERVED
DIRECTORS
9.1 Place of Meetings
9.2 Organization
9.3 Annual Meeting
9.4 Regular Meetings
9.5 Special Meetings of the Board
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9.6 Quorum
9.7 Participation and Voting in Meetings
ARTICLE 10 — EXECUTIVE SECTION 10 EXECUTIVE COMMITTEE 10 — EXECUTIVE COMMITTEE
COMMITTEE
10.1 | Duties and Responsibilities 10.1 | Duties and Responsibilities Within Quadrant EC 10.1 | Duties and Responsibilities
A. Chair Rotation
The REQ EC shall elevate the prior year Vice Chair of the Quadrant The Retail Gas Quadrant shall have an Executive Committee (EC),
EC to Chair of the REQ EC at its first meeting in the new operating which shall also participate in the larger NAESB EC body, consisting
year and elect a new Vice Chair. If the Vice Chair is vacant at the of representatives from each RGQ Segment, with each RGQ
time of the first meeting of a new operating year, both a Chair and Segment electing an equal number of these RGQ EC Members,
Vice-Chair will be elected. pursuant to procedures specified by the respective Segment in this
No similar language in RGQ. See NAESB Bylaws 10.3 (a); isn’t Exhibit. See REQ 10.3.A Only Voting Members of the Retail Gas
as explicit. Quadrant have the right to ratify model business practices and
standards that were adopted by the RGQ EC and that affect only the
Retail Gas Quadrant. See REQ 2.2.D No substitutes are permitted to
vote at Retail Gas Quadrant meetings; however, an RGQ Designated
Alternate may vote at EC meetings in place of an absent RGQ EC
Member from a given RGQ Segment. An RGQ Designated Alternate
holds identical voting rights as the RGQ EC Member in whose place
he or she serves, except for those matters on which the RGQ EC
Member has already voted by notational ballot prior to the beginning
of the meeting.
See REQ10.9A & B
Note: Other language on Designated Alternates was moved to
Segment procedures
B. Meeting Minutes
The REQ EC shall designate an EC Secretary responsible for No similar language in RGQ. NAESB Bylaws Section 10.3 (a)
production of meeting minutes per NAESB Operating Procedures.
This may involve an individual assigned this responsibility on a
permanent basis, or an agreement on how to designate a person or
persons responsible for recording minutes of each meeting.
Note: Past GISB practice has been to have the NAESB Office
take minutes and distribute them. Provisions in A(2) would
possibly relieve the Office of the problem of dealing with
simultaneous meetings in multiple quadrants, possibly at
different locations, and might allow them to focus upon
minutes distribution. Please indicate whether you would
prefer that the NAESB Office continues past practice, or
have the Quadrant EC determine how to deal with meeting
minutes.
10.2 EC Members 10.2 Qualifications of EC Members 10.2 RGQ EC Members
(a) A. One Office Per Representative (a) Number and Election of RGQ EC Members:

Topic: Quadrant and Segment
representation on the EC in equal
numbers and balanced vote. Election
procedures specified by Quadrant.

EC Members elected from the REQ may not hold both a Board seat

and a seat on the Executive Committee at any point in time. If an EC

Member is elected to the Board from the REQ, their EC seat is

vacated when the Board seats them as a Director.

Not in RGQ, NAESB Bylaws or Certificate. Does this violate the

NAESB Bylaws. GISB precedent of having a company hold both

an EC and a Board seat, but not individuals.

Note: Should the above be amended to "EC Member
representatives"? As written, can be interpreted that no
Member may hold both an EC seat and a Board seat,

The Retail Gas Quadrant of NAESB shall be represented on the RGQ

EC by twenty-four (24) persons who shall be elected, from time to

time, as required by Article 10 of the NAESB Bylaws and in this Exhibit

to those Bylaws. The NAESB office shall coordinate the election

process for RGQ EC Members during the second week of November

of each year. The elections of RGQ EC Members shall be subject to

the following provisions:

- Any RGQ Member who is current in the payment of its dues is
eligible to vote; and

- The candidates receiving the greatest numbers of votes shall be
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whereas the intent is that no Member representative can
hold both.

elected.
See REQ 10.3.A & 10.3.C
Note: Other language regarding elections was moved to
Segment Procedures.

(b)

One EC Seat per Member

(b)

Term of Office:

Topic: Term of Office determined by
Quadrant, ranging from 1 to 3 years.
Conditions that affect the ending of an
EC Member's term.

No two EC Members elected by the REQ may be employees of the
same Member holding Membership in multiple Segments within the
Quadrant. This restriction does not prohibit election of two EC
Members from two affiliated companies within a holding company
which each have individual Member status, or from two companies
with a parent-subsidiary relationship, provided that the two EC
Members from companies with such a relationship represent
Members of differing Segments.

See RGQ 10.2 (c)

Note: No other requirements have been proposed regarding
qualifications to be an EC representative; the draft RGQ
document addresses additional requirements similar to
those noted in the discussion of Section 7.2:

a Member of the Quadrant;

a "functional manager" in the organization represented

a broad understanding of the industry

a working knowledge of the NAESB process

willing to commit the time and resources necessary to
fulfill the requirements of NAESB Bylaws

disclosing of their interest, or their employer's interests in
the industry

Does the prospective REQ membership wish to add
provisions similar to those proposed by the RGQ? If so,
which ones and how should they be stated?

The initial RGQ EC Members shall be divided into two groups within
each Segment. Group A RGQ EC Members shall serve for an initial
term of three years, and Group B RGQ EC Members shall serve for
an initial term of two years. Each RGQ Segment shall have an equal
number of Group A RGQ EC Members and an equal number of Group
B RGQ EC Members. Upon the completion of the initial terms of both
groups of RGQ EC Members, succeeding RGQ EC Members shall
thereafter be elected for terms of three years, consistent with NAESB
Bylaws.

See REQ 10.3.D

(©)

Qualifications of RGQ EC Members:

Topic: Minimum qualifications of an EC
Member.

No similar language in REQ

See REQ 10.2.B

To be eligible to serve as a RGQ EC Member:

- The person should have broad understanding of the natural gas
industry and be at least a functional manager of the organization
represented;

- The person should have a working knowledge of the NAESB
process;

- The person must be willing to commit the time and resources
necessary to fulfill their obligations as a RGQ EC Member and to
meet the minimum threshold of participation and attendance
established in the NAESB Bylaws [Section 9.7 (f)]; and

- The person must disclose their interest, or their employer's interest,
in the natural gas industry and the relationship with other entities
with which the employer may be affiliated; and

- Once elected to serve as RGQ EC Member, the individual may hold
not more than one EC seat, representing only one Segment within
the Retail Gas Quadrant.

(d)

(d)

Vacancies:

Topic: Vacancies

No similar language in REQ.

Vacancies: Vacancies in the RGQ EC may occur upon 1) the
resignation of the RGQ Membership of the entity of which the RGQ
EC Member is a partner, director, officer, or agent; 2) the lapse of the
RGQ Membership of the entity of which the RGQ EC Member is a
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partner, director, officer, agent or employee, through a delinquency in
payment of NAESB dues for the RGQ Membership; or (3) the RGQ
EC Member's resignation, removal, or death. An RGQ EC Member
vacancy shall be filled for the remainder of that term in accordance
with the procedures specified by the respective Segment Procedures
in this Exhibit.

(e)

(e)

Removal of RGQ EC Members:

Topic: Removal procedures in
Quadrant Procedures.

See REQ 10.3.F Change of Affiliation & REQ 10.6.A & 10.6.C

Removal of RGQ EC Members: Each RGQ Segment shall have the
authority to remove an RGQ EC Member for cause. Prior to voting on
such resolution to remove an RGQ EC Member for cause, the RGQ
Segment shall give the RGQ EC Member at least 30-day notice of the
proposed action and the opportunity to respond. A simple majority of
the RGQ Segment Membership shall be required to remove an RGQ
EC Member.

(f)

®

Resignations:

Topic: Resignation

See REQ 10.3.F Change of Affiliation & 10.6.B

Resignations: A RGQ EC Member may resign from the RGQ EC by
submitting a letter to the Secretary of NAESB, stating that he or she is
resigning and giving the effective date of the resignation.

10.3

EC Organization

10.3

Number and Election of EC Members

10.3

Reserved

@)

Number of EC Members

Topic: Chair, Vice Chair(s) up to 3,
from each Quadrant. Term 1 yr.

The REQ shall elect sixteen (16) EC Members, subject to Section 19
of these Procedures, with each Segment electing four (4) of these
EC Members, pursuant to procedures established by that Segment.
All EC representation from the REQ will be comprised of an equal
number of representatives elected from each Segment of the
Quadrant.

Note: Unresolved question is:
“How many EC representatives from the REQ?"

In reviewing this subsection, see also the discussion
regarding issues in Section 19, and the provisions contained
in the draft RGQ document. RGQ is proposing 24 EC
representatives from their Quadrant, on the belief that
having more seats available attracts greater membership.
Having different numbers of EC Members from each
Quadrant is not a violation of the Bylaws._Please indicate
your preference as well as your suggested rewording, if
applicable.

See RGQ 10.2 (a)

(b)

Election of EC Members

Topic: Presiding over an EC meeting

Nominations for and election to an EC seat will be in accordance with

Segment Procedures, and the following requirements

In preparation for any election of EC Members (other than initial EC

Members, as provided for in Section 19,

1. anominating committee consisting of five EC Members of the
REQ comprised of one Member from each Segment plus the EC
Vice-Chair, shall develop a slate of candidates from the Segment
Membership;

2. other nominations may be made at or prior to the close of the
REQ End User Segment nomination period by any Segment
Member eligible to serve on the EC by submitting their name(s) to
the NAESB Office in a form as specified in NAESB Operating
Procedures if such requirements exist;

See RGQ 10.2(a)
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3. all nominations must be made and conveyed in writing to the
NAESB Secretary no less than 31 days prior to the election date.

Note: General agreement in the Jan 29th meeting would move
the election mechanisms shown here in 10.3(B) to the
Segment Procedures documents. See also the additional
provisions contained in the RGQ draft document. Please
indicate your preference regarding the mechanisms and
lanquage stated above or some other mechanism / lanquage
to those individuals drafting your Segment Procedures.

(©) C. Timing of Elections
Topic: Removal of EC Chair & Vice Subject to the provisions of Section 19, election of EC Members shall See RGQ 10.2(a)
Chair occur in the same month for all Segments of the REQ, and shall be

coordinated by the existing REQ Executive Committee. The EC will
ensure that the requirements of this Section are satisfied by each
Segment's slate of candidates prior to any actual voting by any
Segment.

Note: General agreement in the Jan 29th meeting would move
the election mechanisms shown here to either NAESBops or
the Segment Procedures documents.

a) The timing of elections is an issue for all four Quadrants.
b) Current NAESB / former GISB practice is to have the
NAESB Office coordinate all elections rather than the EC.

Please indicate your preference regarding these provisions
and include your Segment representatives in your response.

(d) D. Term of Office
Topic: Resignation of EC Chair & Vice EC Members shall be elected for two-year terms, with half of the See RGQ 10.2 (b)
Chairs terms expiring in alternating years.

1. Subject to the provisions of Section 19, two EC Members will be
elected from each Segment each year to fill expiring terms.

2. Group A EC Members will have their terms expire in odd
numbered years.

3. Group B EC Member terms will expire in even number years.

4. Terms of office will end in conjunction with end of the operating
year of NAESB or as otherwise defined by the Board of Directors,
Certificate of Incorporation or Bylaws, as amended.

Notes:

The equivalent of this subsection regarding Directors falls
within Section 7.4 to be aligned with Bylaws section
numbering; there is no equivalent section in the Bylaws for
this topic with the EC. The remainder of this section is
numbered to achieve alignment with Article 10 of the Bylaws.

RGQ is proposing a 3 year term of office. Do you have a
preference on this?

(e) E. Limit on Number of Terms of Office
Topic: Division of EC as a whole into EC Members from the REQ may run for re-election without restriction Not in RGQ. In NAESB Bylaws.
Quadrants to work on model business on the number of terms held.
practices (MBP) or standards. Whole
EC consider Triage recommendation. Note: Do you want to restrict the number of terms an individual
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representing a member may serve?

() F. Change of Affiliation
Topic: Majority vote of Whole EC In the event that the EC Member No similar language in RGQ. See section on Removal of EC
assigns work. Only affected 1. changes affiliation to another Member within his/her industry Members.
Quadrant(s) work on standards, its EC Segment, the EC Member's term will continue until its natural
votes on recommendation, its members expiration, provided that there is no other EC Member already
ratify. Standard applies only to that representing the EC Member's new affiliation, in which case the
energy sector. EC Member changing affiliation will resign their seat for election
of a new EC Member.
2. is no longer affiliated with their electing industry Segment, the EC
Member will vacate their seat and a new EC Member will be
elected to fill the seat.
(9) Topic: Joint consideration of MBP or
standards
(h) Topic: Reconsideration process
() Topic: Ratification of MBU or standards
by 67% of vote
()] Topics: EC & subcommittee meeting
minutes
10.4 | Meetings 10.4 EC Meetings 10.4 | Reserved
(@) A. REQ EC Meetings
Topic: Regular meetings 1. REQ EC meetings shall be held at times and locations No similar language in RGQ. IN NAESB Bylaws 10.4(c) and
determined by the Chair or Vice-Chair of the REQ EC. EC 10.4())
Members may participate and vote by means of tele-conference
or other electronic means unless in-person attendance is required
of all EC Members by both the Chair and Vice-Chair of the EC,
and subject to the attendance requirements of Article 10, Section
10.4(j) of the Bylaws.
2. Attendance records shall be reviewed by the person acting as
Secretary of the EC during the course of each Quadrant EC
meeting for compliance with NAESB Bylaws for the term of office
served by each current Quadrant EC Member. The Secretary
shall advise any EC Members of their status regarding risk for
failure to comply with the Bylaws participation requirement.
Note: These provisions may be better positioned in NAESBops
than in Quadrant Procedures, as the issues are common to
all Quadrants. Please indicate whether you feel these
belong in the Bylaws, NAESBops, or this document.
(b) B. Joint EC Meetings

Topic: Coordination of times & places
among Quadrant EC meetings

1. Inthe event that the EC of the REQ meets jointly with an EC of
another NAESB Quadrant, the choice of Quadrant EC Chair
presiding over the joint meeting will be determined by the
precedence established in the order of rotation of Vice-Chairs as
specified in the NAESB Bylaws.

2. In the event that the REQ EC Chair or Vice-Chair is presiding
over a joint meeting, recording and preparing meeting minutes
will be in accordance with normal procedures adopted by the
REQ EC for all REQ EC meetings.

Note: These provisions may be better positioned in NAESBops

No similar language in RGQ. NAESB Bylaws 10.3 (a) seems to
address this, referring to the EC having a Chair & 3 Vice
Chairs, each representing a different Quadrant.
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than in Quadrant Procedures, as the issues are common to
all Quadrants. Please indicate whether you feel these
belong in the Bylaws, NAESBops, or this document.

(©

Topic: Special meetings with 5 days’
notice

(d)

Topic: Quorum

(€)

Topic: One vote per EC Member

®)

Topic: EC voting procedures in
Certificate, V.4

(@)

Topic: EC voting by proxy

(h)

Topic: EC Member participation by
teleconference allowed

Topic: Substitutes not allowed but
Designated EC Alternates are with 5
days’ notice prior to meeting . Same
voting rights. List submitted to NAESB
by Segments.

0

Topic: Attendance requirement.
Participation in at least 75% of
meetings; 25 % face to face. Reviewed
twice per year.

(k)

Topic: Notional voting in lieu, during,
and following meetings

10.5

EC Subcommittees

10.5

EC Subcommittees

10.5

RGQ EC Subcommittees

@)

Establishing Subcommittees & Task Forces

(i)
(if)
(i)

Topic: EC may establish
subcommittees. Balanced voting. Elect
chair & co-chair.

Follow EC-established procedures.
Keep regular minutes.

The EC of the REQ shall set up its own subcommittees and task
forces to deal with REQ-specific issues.

The Executive Committee may establish voluntary standing
subcommittees or special purpose task forces to perform various
functions required of the organization.

1. The Executive Committee will prepare a written statement of the
purpose of the subcommittee or task force and the tasks to be
performed, name the subcommittee or task force, state if
balanced voting among the Segments is applicable, and appoint
a temporary chair.
2. The Temporary Chair may be a Member of the Executive
Committee or any REQ Member willing to perform the required
startup tasks and to continue chairing the subcommittee / task
force if elected by the Members its first meeting.
3. The Temporary Chair shall
a) set up the first meeting of the subcommittee or task force, and
b) prepare a meeting notice that:
(i) states the name and purpose of the subcommittee / task
force,

(i) solicits participation in the subcommittee / task force,
(iii) announces the agenda for the first meeting, and

¢) send the meeting notice to all Members and non-members who
have participated in Quadrant activities in the last twelve
months.

d) send the notice at least two weeks prior to the meeting date.
Shorter time periods for notices of subsequent meetings will be

While there may be Subcommittees and Task Forces established by

the NAESB EC, to be comprised of NAESB Members and other

interested parties, the Retail Gas Quadrant shall set up its own

Subcommittees and Task Forces to deal with Retail Gas Quadrant-

specific issues. Each RGQ EC Subcommittee shall report to the RGQ

EC and each shall:

- elect a chair who shall be an RGQ EC Member and who shall serve
until removed by the RGQ Subcommittee’s membership;

- carry out its work in accordance with procedures adopted by the
NAESB EC for EC Subcommittees;

- provide notice of meetings and agendas;

- Practice balanced voting and record voting results; and

- Keep regular minutes of its proceedings and provide copies of these
minutes promptly to the NAESB office.

Any task force established by RGQ EC Subcommittees shall be open

to all NAESB Members and other interested parties. At NAESB joint

Subcommittee or joint Task Force meetings, the same individual may

represent different Segments from different NAESB Quadrants, as

long as that individual declares prior to the joint meeting the NAESB

Quadrant and Segment for which he or she is casting a vote. At RGQ

Subcommittee or Task Force meetings, the same individual may

represent different RGQ Segments, as long as that individual declares

prior to the meeting the RGQ Segment for which he or she is casting a

vote.

See REQ 10.5.A
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permitted by a 75% vote of the participants attending a duly
scheduled meeting.

4. All meeting notices shall be posted on the NAESB website and
transmitted in writing, facsimile, or other electronic means to
parties who have indicated an interest in the duly scheduled
meeting.

5. The permanent subcommittee / task force Chair may be any REQ
Member.

6. Participation on subcommittees or task forces is open to any

interested party.

See RGQ 10.5

(b)

Meeting Minutes

Topic: Triage Subcommittee with
representative from each Segment
within each Quadrant. Disposition.

Each EC subcommittee or task force will designate a meeting
Secretary responsible for recording and reporting voting results,
keeping regular minutes of its proceedings and providing copies of
those minutes promptly to the NAESB Executive Director's office in
accordance to reporting criteria established by the EC.

See RGQ 10.5. Also language in NAESB Bylaws 10.3 (j) and
10.5(a)

Reporting

Each EC subcommittee or task force will report to the EC at no less
than a quarterly basis, on a schedule to be defined by the EC for as
long as the subcommittee or task force continues to exist.

See RGQ 10.5. NAESB Bylaws 10.5(a)

Balanced Representation

Each EC subcommittee / task force will strive for balanced
representation and balanced voting between Segments, and
participation shall be open to all NAESB Members and other
interested parties, without regard to whether the participant is a paid
Member of NAESB in good standing.

Note:General consensus of the Jan 29th meeting was that the
entire subsection 10.5 belongs in NAESBops. It is kept here
to preserve it until this is agreed upon by NAESB.

See RGQ 10.5. NAESB Bylaws 10.5(a)

10.6

Removal of EC Members

Nonparticipation

1. Failure to meet the Bylaws in-person attendance requirements
[Article 10, Section 10.4(j)] for reasons other than hospitalization
or temporary disability requires:

a) issuing a notice of non-compliance to the Quadrant
Membership and

b) a vote for removal of the Executive Committee Member from
their seat within 30 days of failing to comply.

2. If the REQ Membership does not vote for removal of the EC
Member, the Secretary or EC Chair may call for another removal
vote by the Quadrant Membership following the next EC review
of participation records if the EC Member's attendance record still
does not satisfy the Bylaws requirements.

See RGQ 10.2(e)

Resignation or Ineligibility

An EC Member shall cease to be a Member of the EC upon any of

the following:

1. The resignation of REQ End User Segment Membership by the
Member whom they represent;

2. The lapse of the Segment Membership dues of the Member
whom they represent;

3. The EC Member's resignation, removal, or death;

See RGQ 10.2(f)
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4. The first day of the NAESB operating year following an election
for the seat held by the EC Member, wherein the EC Member
was not re-elected by the Segment Membership as declared by
the NAESB Secretary;

5. Receipt by the NAESB Secretary of a rescission letter indicating
that the individual no longer represents the Segment Member.

6. Election of the EC Member to a Board seat, and seating of the
EC Member as a Director.

C. Other Cause

EC Members may be removed from office by the Quadrant See RGQ 10.2(e)
Membership at any time upon a 75% majority vote of the Quadrant
Membership and a simple majority (51%) of each of the Segments of
the REQ. The vacant seat is to be refilled in accordance with Section
10.7.

Notes:

a) Discussions on Jan 29th would have portions of Section 10.6
as written above relocated to the individual Segment
Procedures. Please indicate your preference on this, and if
you agree, which provisions should go to the Segments.

b) RGQ document provides for a 30 day notice period to the EC
Member of intent to vote for removal, and providing an
opportunity to respond. Please indicate your preference on
including such a provision.

c) should the vote for removal be a 75% majority, 67%, some
other %, a simple majority of the Quadrant, or should only
the Segment vote for removal and at what % majority?
Please indicate your preference on this point.

10.7 Vacancies

In the event that an EC Member resigns or otherwise vacates their See RGQ 10.2 (d)
seat, the Quadrant will hold an election within 60 days to fill the
vacant seat with a candidate from the same Segment as the original
EC Member, subject to the following provisions:

1. If the vacancy occurs with less than 125 days remaining in the EC
Member's term of office, the seat will remain vacant until filled by
election of a new EC Member to a term commencing in the next
operating year, and a Designated Alternate will serve until
expiration of the term.

2. All other vacancies will be filled by special election; such special
elections are to be formally noticed to the Segment Membership
by the Segment Vice-Chair or Chair within 15 days of when the
creation of the vacancy becomes known and held within 60 days
of the creation of the vacancy. Candidates will be designated by
the normal nomination process or selected by the remaining EC
Members of the Segment from Segment Membership.
Candidates elected to fill the vacancy will serve the remainder of
the term, and may stand for re-election.

Until an election is held and a new EC Member is elected, a
Designated Alternate will serve in the open EC seat.

10.8 | Voting
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Only Members of the REQ EC shall have the right to vote to adopt
standards or model business practices for the REQ. Quadrant
voting procedures will be in accordance with NAESB Bylaws.

See RGQ 5.1

10.9

Designated Alternates

Authority

Any person presenting themselves at an EC meeting as a

Designated Alternate will be accepted as a participant provided that:

1. An EC Member from that Segment either indicates to the NAESB
Office, EC Chair or Vice-Chair that they will be absent, or is in
fact absent and remains absent, and

2. The name of the Designated Alternate is on a list of approved
Designated Alternates selected by the appropriate Segment
Membership according to these Procedures or Segment
Procedures, and on file with both the NAESB Office and the EC.

See RGQ 10.1. Other Sections on Designated Alternates have
been moved to the Segment Procedures.

Election of Designated Alternates

1. Each Segment will select no more than three (3), and no less
than one Designated Alternate EC representative in each election
year, allowing for up to twelve (12) Designated Alternates overall.

2. Designated Alternates will be selected annually by the same
election that determines new EC Members, with those
unsuccessful EC Member candidate(s) receiving the greatest
number of votes becoming a Designated Alternate in the event
that there already are or are expected to be less than three
Designated Alternates from the Segment in the coming year.

Note: Discussion on Jan 29th suggested that election of
Designated Alternates should be defined in Segment
Procedures, thus this subsection should be found there in
some equivalent form. The question remains open as to how
they should be designated or elected. RGQ draft proposes a
separate election rather than the mechanism shown here. As
explained in the discussions on Jan 17th, that approach may
be more successful in attracting people to serve as
Designated Alternates and should be considered in place of
the provisions shown here. Please indicate your preference
to your Segment representatives.

3. A Designated Alternate will attend and vote at meetings of the EC
of the REQ or of the larger EC of NAESB, when one or more
regular EC Members from the Segment are unable to attend a
meeting of the EC and when the absent EC Member or the Vice-
Chair of the REQ EC requests their attendance as a Designated
Alternate.

Note: RGQ goes further and states that "a Designated Alternate
holds identical voting rights as the EC Member in whose
place he or she serves, except for those matters on which
the EC Member has already voted by notational ballot prior
to the beginning of the meeting". Similar provision probably
should also appear in this document, and could logically
replace the current subsection (B)(2) if it moves to Segment
Procedures. Please indicate your agreement or
disagreement with this change.

Moved to Segment Procedures.

Side by Side layout of restructured draft REQ Procedures (v 2.3) and RGQ Procedures (02-07-02)
02-13-02 Prepared for third Retail Quadrants Meeting to be held on February 20 in Juno Beach, Florida — Page 20 of 24




Organization of Sections in NAESB Bylaws [ Draft V2.3 REQ Procedures - Restructured Draft RGQ Procedures - Restructured

ARTICLE 11 — NOTICE [ SECTIONS 11 — 18 Reserved for future use ] 11 — RESERVED
ARTICLE 12 — CONFLICTS OF 12 - RESERVED
INTEREST
ARTICLE 13 — LIMITATION OF 13 - RESERVED
LIABILITY
ARTICLE 14 — INDEMINIFICATION 14 — RESERVED
ARTICLE 15 — ANNUAL REPORT 15 - RESERVED
ARTICLE 16 — TRANSACTION OF 16 — RESERVED
BUSINESS
ARTICLE 17 - CORPORATE 17 - RESERVED
RECORDS
ARTICLE 18 - AMENDMENTS SECTION 18 AMENDMENTS 18 — AMENDMENTS
18.1 | Amendments 18.1 | Amendments
Topic: Amendment of Bylaws by Note:Amending this document once it is adopted by the Board In order for Retail Gas Quadrant Procedures to be amended, upon
NAESB Board as described in was not addressed in prior drafts, and is needed. Proposal petition of at least five (5) RGQ Members, the Vice Chair of the EC for
Certificate. Amendment of Quadrant is to adopt the RGQ language for this section. Please either the RGQ shall announce an RGQ meeting. Such announcement shall
Procedures by majority of vote of indicate your agreement or provide alternative language to provide for at least a 30-day notice. In order to transact business at
Directors of that Quadrant or as deal with this issue. the RGQ meeting, there shall be a quorum consisting of at least 1/3 of
specified in the Quadrant Exhibit. the RGQ Membership. Following such meeting, the proposed
No similar language in REQ Procedures. resolution adopted at the meeting shall be sent out for comment, and

the comments shall be distributed to all RGQ Members in advance of
a notational vote. Any RGQ Member not choosing to vote shall be
considered to have voted in favor of the proposed change. In order for
a proposed change to take effect, it must be approved by at least 2/3
of RGQ Members and 40% of each RGQ Segment’'s Membership.

ARTICLE 19 — TRANSITION SECTION 19 TRANSITION PROCEDURES 19 — TRANSITIONAL PROCEDURES
PROCEDURES

The requirements of the NAESB Bylaws for a minimum of 5 See RGQ 19.1 through 19.5
Members per Segment and 40 Members per Quadrant do not
provide for enough Members to satisfy the REQ requirements for
election of Directors and EC Members as stated in Sections 7 and 10
of these Procedures. Consequently, until a Segment of the Quadrant
has at least eight (8) Members, the number of Directors and EC
Members elected by the Segment Membership will be halved, to 2
Directors and 2 EC Members per Segment and Segment balanced
voting will remain intact by adjusting the weight of all votes to achieve
balance between Segments in the REQ. The following provisions in
this Section 19 will apply and supercede the requirements of
Sections 7 and 10 until the REQ Segment achieves a minimum of
eight (8) Members.

Note: The exact transition mechanisms incorporated in this
section need to be carefully considered, and do not need to
be the same as that used in other Quadrants. In particular,
while reviewing this section, consider the impact of having
only two Directors or EC representatives, rather than a larger
number. Since the Certificate of Incorporation (Art. V)
requires a 75% overall vote & 40% vote by Segment in favor
at the Board level and a 67%/40% vote in favor at the EC level
for issues before each, having only 2 Directors or EC
representatives in any Segment provides one person with de
facto veto power on any given issue.
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The RGQ document has now incorporated a draft transition
mechanism that requires a minimum of 4 Directors and EC
representatives per Segment, increasing to their proposed 6
of each per Segment over specified time intervals. NAESB
Bylaws do not prohibit operation with empty seats on either
the Board or EC. Please consider whether the REQ should
require 2, 3, 4, 5 or 6 Directors and EC representatives
overall per Segment (see also Sections 7.2 & 10.2). Then
please consider how many should be required to begin
Quadrant activities, and provide your viewpoint in a written

response.
19.1 | Officers of the Board 19.1 Initial Election of Directors 19.1 | Transitional Voting Threshold
A. Selection
Topic: Executive authority exercised Acceptance of the REQ by the Board will involve seating of the REQ Each Segment may populate up to six seats on the NAESB Board or
by existing officer until newly Directors at the NAESB Board meeting at which an acceptance vote RGQ EC. Recognizing that the RGQ Segments might fill their allotted
constituted Board meets (at least 3 is cast. This requires that there be REQ Directors who may be seats at varying rates, a Transitional Voting Period shall be
Quadrants). Existing officers continue seated. established, whereby the voting threshold for RGQ representatives on
term until next election cycle, unless the NAESB Board and on the RGQ EC will be tiered into two phases.
new Board decides otherwise. The founding membership of the REQ will elect Directors of their During Phase |, to end no later than December 31, 2002, the
choosing by means that are reasonably consistent with NAESB Transitional Voting Threshold will be set to four, and during Phase Il of
Bylaws and the requirements of Section 7 of these Procedures, the Transitional Voting Period, to end no later than December 31,
subject to the conditions addressed by this Section. Selection of 2003, the Transitional Voting Threshold will be set to five. Upon
candidates and their election will be by procedures agreed to by expiration of the Phase Il of the Transitional Voting Period, no
consensus or voting methods adopted by the group. Such elected Transitional Voting Threshold will be in effect and this Section shall
representatives will be presented to the NAESB Board for expire.
acceptance as Directors of the REQ, and acceptance by the Board
will place all the requirements and restrictions of the Bylaws,
including these Procedures, upon those individuals.
B. Term of Office of Initial Directors
1. In the event that Directors are elected from a Segment with at
least five (5), but less than eight (8) Members, two Directors will
be elected, each to serve a 3 year term, and both will be either
Group A or Group B directors as determined by the expiration
year of their original term.
2. In the event that a Segment has eight (8) or more Members, four
Directors will be elected. The two candidates having the most
votes will serve three (3) year terms. The remaining two
Directors elected by lesser vote counts will serve two year terms.
C. Interim Elections of Directors

In the event that any Segment within the Quadrant achieves a
minimum membership of eight Members after operating with less for
a period of time after an election held under the requirements of
Section 19.1(B), then

1. asecond election of Directors shall be held within 60 days of the
addition of the eighth Member of the Segment in order to select
two additional Directors from that Segment to serve alongside the
initially elected Directors;

2. the term of office of the second group elected at this time will
expire one year prior to the term of the initially elected Directors,
thereby allowing for two Group A and two Group B Directors from
each Segment.

Note: This subsection should include an expiration for it's
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provisions of less than 2 years beyond acceptance of the
Quadrant into NAESB. Elections held during the second
year under these provisions would result in the second
group of Directors serving for a single year before standing
for re-election.

In_addition to stating your preference for how many interim
directors should be elected, also indicate the time limit you
feel is appropriate for the transition procedures: 1 year, 18
months, 2 years, other ...

19.2 | Officers of the EC 19.2 Initial Election of Executive Committee 19.2 | Transitional Voting Multiplier
A. Selection
Topic: Executive authority exercised Acceptance of the REQ by the Board will involve seating of the REQ Each RGQ Segment will determine the number of seats on the
by existing EC Members until newly Directors at the NAESB Board meeting at which an acceptance vote NAESB Board or RGQ EC it intends to populate and inform the
constituted EC meets (at least 3 is cast. Initial operation of the REQ will require that an Executive NAESB office of this number. A Transitional Voting Multiplier shall
Quadrants). Existing EC Members Committee be in place. be calculated for each RGQ Segment by dividing the number of
continue term until next election cycle, populated seats in the largest RGQ Segment by the greater of the
unless new EC decides otherwise. The founding membership of the REQ will elect an EC of their number of seats populated in that RGQ Segment or the applicable
choosing by means that are reasonably consistent with NAESB Transitional Voting Threshold. The following example is used to
Bylaws and the requirements of Section 10 of these Procedures, illustrate this: A given RGQ Segment populates four seats during
subject to the conditions addressed by subsection B of this Section Phase | of the Transitional Voting Period, while the largest RGQ
19.2. Selection of candidates and their election will be by Segment in this case populates six. To determine the Transitional
procedures agreed to by consensus or voting methods adopted by Voting Multiplier for the smaller RGQ Segment in this example, the
the group. Such elected representatives will be presented to the number of seats in the largest RGQ Segment (which in this case is
NAESB Board for acceptance as representatives of the REQ, and 6) would be divided by the Phase | Transitional Voting Threshold
acceptance by the Board will place all the requirements and (which is 4) to arrive at 1.5 as the Transitional Voting Multiplier for
restrictions of these Procedures upon those individuals. the smaller RGQ Segment in this case.
Note: This is a new section.
B. Term of Office of Initial EC Members
The initial group of EC Members will serve a 2 year term of office as
either Group A or Group B Members, as determined by the expiration
year of their original term of office.
1. Inthe event that EC Members are elected from a Segment with at
least five (5), but less than eight (8) Members, two EC Members
will be elected, each to serve a 3 year term, and both will be
either Group A or Group B EC Members as determined by the
expiration year of their original term. The candidate with the
greatest number of votes will be designated the EC Chair; in the
event of a tie vote, a coin toss will determine the EC Chair and
Vice-Chair positions.
2. Inthe event that a Segment has eight (8) or more Members, four
EC Members will be elected. The two candidates having the
most votes will serve a three (3) year term. The remaining two
EC Members elected by lesser vote counts will each serve a two
year term. A separate election within the EC will determine which
Member becomes the Chair and which becomes the Vice-Chair,
by vote of the four EC Members.
C. Interim Elections of EC Members

In the event that the Segment achieves a minimum Membership of
eight Members after operating with less for a period of time following
an election held under the provisions of Section 19.2(B), then
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1. A second election of EC Members shall be held within 60 days of
the addition of the eighth Member of the Segment in order to
select two additional EC Members from the Segment to serve
alongside the initially elected EC Members;

2. The term of office of the second group elected at this time will
expire one year prior to the term of the initially elected EC
Members, thereby allowing for two Group A and two Group B EC
Members from each Segment.

3. The previously elected Chair and Vice-Chair of the Quadrant EC
will continue in their official role until the end of the operating
year. Chair rotation will proceed per the requirements of Section
10.1.

Note:Again, please consider how long these transition
provisions should remain in place and provide your view in
your comments.

19.3 Procedures to Constitute Board & 19.3 Balanced Voting During the Transition Period 19.3 | Application
EC Representation
Topic: Board & EC will expand within Any Segment which has elected Directors or EC Members under the When non-procedural votes are tallied at NAESB Board or EC
30 days of the following: existing Board provisions of this section will retain the full Segment votes entitled to meetings, each of the voters present will have their votes weighted by
approves Quadrant’s & Segments’ it under the Balanced Voting principle of the Bylaws, and its the Transitional Voting Multiplier applicable to that voter's RGQ
procedures; a minimum of 30-day representatives' votes will count for either one or two Segment votes Segment. Where applicable, NAESB balanced voting rules will be
recruitment period; an initial meeting of as is appropriate to the situation. applied after votes have been weighted. Thus in the example given in
a Quadrant’'s members; and election of Section 19.2, if all four representatives from the smaller RGQ
Quadrant’s Board and EC Members. Segment vote, the tally of their votes would be 6.
Note: This is a new section.
19.4 | Limitation on Transitional Voting Multiplier
To the extent that the number of individuals identifying with a RGQ
Segment at a sub-committee or task force meeting is less than or
equal to the number of RGQ EC seats populated, the Transitional
Voting Multiplier may be used to weight votes prior to the application
of balanced voting rules.
Note: This is a new section.
19.5 | Early Threshold Expiration

Should all RGQ Segments populate the NAESB Board or the RGQ EC
seats in excess of the Transitional Voting Threshold prior to the
expiration of Phase | of the Transitional VVoting Period, Phase | shall
expire immediately and the Transitional Voting Threshold for Phase |
shall apply. Should all RGQ Segments during Phase Il of the
Transitional Voting Period populate the NAESB Board or the RGQ EC
seats in excess of the Transitional Voting Threshold, Phase Il shall
expire immediately, no Transitional Voting Threshold will be in effect,
and this Section shall expire.

Note: This is a new section.
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1-DEFINITIONS

Section 1.1 Definitions Included in the NAESB Bylaws

Capitalized terms, when used in this Exhibit to the NAESB Bylaws, shall have the meanings set forth in Section 1.1 of
the NAESB Bylaws.

Section 1.2 Definitions for the Purposes of this Exhibit

The following terms have not been defined in Section 1.1 of the NAESB Bylaws and when used in this Exhibit, shall
have the meanings set forth below:

A. “RGQ’ meansthe Retail Gas Quadrant of NAESB.

B. “RGQ Designated Alternate” is defined as a person named by a Segment of the Retail Gas Quadrant Segment,
submitted to the NAESB office, to servein place of a RGQ EC Member who is unable to attend an EC meeting.

C. “RGQ EC” meansthe Executive Committee of the Retail Gas Quadrant of NAESB.

D. “RGQ EC Subcommittee’ means a subcommittee established by the Executive Committee of the Retail Gas
Quadrant of NAESB.

E. “RGQ Members’ means Voting Members of the Retail Gas Quadrant of NAESB that satisfy the requirements of
membership set forth in Section 5.1 and, if applicable, in the respective Segment Procedures in this Exhibit.

F. “RGQ Segment” means one of the four co-equal Segments of the Retail Gas Quadrant of NAESB.

2—-PURPOSES, SCOPE, ACTIVITIES, AND POLICIES

Section 2.1 Pur poses, Scope and Activities

The purpose of the Retail Gas Quadrant (RGQ) of NAESB is to propose and adopt voluntary model business practices
or standards to promote more competitive, efficient and reliable service in the retail natural gas industry. The Retail Gas
Quadrant is concerned with and tasked to handle natural gas related issues and practices that are within the scope of NAESB and
typically addressed at the retail natural gas distribution level. The Retail Gas Quadrant shall work closely with other NAESB
Quadrants to mitigate inconsi stencies where proposed standards and model business practices affect those other Quadrants.

Section 2.2 Policies

The Retail Gas Quadrant shall comply with the policies and procedures laid out in the bylaws and the certificate of
incorporation of NAESB. Further, the Retail Gas Quadrant intends to operate in conformance with the principles of the umbrella
organization, as established in Section 2.2 (b) of the NAESB Bylaws and in compliance with ANSI guidelines. As such, the

Retail Gas Quadrant encourages a widely based membership and has identified Segments, which reflect this principle of
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inclusiveness. Also consistent with this approach, the Retail Gas Quadrant shall ensure that all meetings, including those of its
Members, Executive Committee (EC), and Subcommittees and Task Forces, shall be open to al persons and that all minutes
thereof shall be available to the public.

Section 2.3 RGO Segments

What follows is a description of the Retail Gas Quadrant organizational structure, including a listing of RGQ

Segments.

Suppliers: Persons, other than Distributors, engaged in the sale of natural gas and/or pipeline capacity,
including marketers (retail, wholesale), aggregators, producers, asset managers and
pipelines.

Distributors: Persons engaged in the regulated or publicly owned local distribution of natural gas.

End Users: Persons that consume natural gas, including consumer advocacy organizations and retail
customer groups.

Service Providers: Persons that provide services to the participants in the retail natural gas industry, including

equipment manufacturers, equipment and service vendors, software providers, energy
consultants, and other companies not otherwise declared in any other Segment.

Each RGQ Segment shall have the flexibility to determine its own Segment rules and procedures and to elect or select
its own representatives to the NAESB Board and to the RGQ EC, aslong as those rules and procedures conform with NAESB

Bylaws and the Retail Gas Quadrant procedures in this Exhibit.

3- RESERVED

4 - RESERVED

5-RGQ MEMBERS

Section 5. 1 Voting M embers

The definition of Membership applies to al RGQ Segments. RGQ Members are persons with legitimate business
interwﬂin the retail natural gas market and which meet the definitions of one of the four RGQ Segments. Upon applying for

Voting Membership (as described in NAESB Bylaws Sections 1.1 and 5.1), each prospective RGQ Member shall declare the

! «|_egitimate business interest” in this section specifically includes the interests of statutorily appointed consumer
advocates.

NAESB Bylaws Exhibit 3 — Prepared for the Retail Gas Quadrant’s Consideration — Page 2 of 14



62

63

64

65

66

67

68

69

70

71

72

73

74

75

76

77

78

79

80

81

82

83

84

85

86

87

88

89

Proposed NAESB Retail Gas Quadrant Procedures— DRAFT — 02-07-02

RGQ Segment with which they are to be identified. Voting Membership in the Retail Gas Quadrant of NAESB shall be open to

all persons that meet all of the following requirements:

The person has a legitimate business interest in the retail natural gas market (or is a representative or Agent of

such person).

The person meets the description of one of the co-equal industry Segments identified by the Retail Gas Quadrant

of NAESB.

The person has declared its &ffiliation to one, and only one, of the RGQ Segments.

Through specia application, which includes a recommendation by its RGQ Segment and an affirmative vote of at
least 50% of the RGQ EC, a trade association may join the RGQ Membership if it represents an interest that is
identified within an RGQ Segment yet is not represented, or is underrepresented, in the RGQ. The membership
status of such trade associations shall be considered on an annual basis and may be voted upon through notational

vote by the RGQ EC.

Only RGQ EC Members shall have the right to vote to adopt model business practices or standards affecting only the

Retail Gas Quadrant.

6—-MEETINGS OF RGQ MEMBERS

All meetings held in association with the NAESB Retail Gas Quadrant shall be open to all interested persons.

Section 7.1

7-BOARD

RGO Representativesto the NAESB Board

The Retaill Gas Quadrant shall have representatives to the NAESB Board of Directors, with each RGQ Segment

electing or selecting an equal number of these representatives, pursuant to the procedures specified by the respective RGQ

Segment in this Exhibit.

Section 7.2

Qualifications of RGO Directors

To be eligible to serve as representative on the NAESB Board of Directors:

The person must be a Member of the Retail Gas Quadrant;
The person must be an executive of the organization represented, where applicable, and have broad understanding

of the natural gas industry;
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- Theperson must have aworking knowledge of the NAESB process,

- The person must be willing to commit the time and resources necessary to fulfill their obligations as a NAESB
Director and to meet the minimum threshold of participation and attendance established in the NAESB Bylaws
[Section 9.7 (f)];

- Theperson must disclose their interest, or their employer's interest, in the natural gas industry and the relationship
with other entities with which the employer may be affiliated; and

- Once elected to serve as Director on the NAESB Board, the individual may hold not more than one directorship,

representing only one Segment within the Retail Gas Quadrant.

Section 7.3 Number and Election of Directors

(@ The Retail Gas Quadrant of NAESB shall be represented on the NAESB Board of Directors by twenty-four (24)
persons who shall be elected, from time to time, as required by Article 7 of the NAESB Bylaws and in this Exhibit
to those Bylaws. The NAESB office shall coordinate the election process for the Retall Gas Quadrant
representatives to the NAESB Board during the second week of November of each year.

(b) The elections of RGQ representatives to the NAESB Board shall be subject to the following provisions:

- Any RGQ Member who is current in the payment of its duesis eligible to vote; and
- Thecandidates receiving the greatest numbers of votes shall be elected.

Section 7.4 Term of Office

The initial Retail Gas Quadrant Directors on the NAESB Board shall be divided into two groups within each RGQ
Segment. Group A Directors shall serve for an initial term of three years, while Group B Directors shall serve for an initial term
of two years. Each RGQ Segment shall have an equal number of Group A Directors and an equal number of Group B Directors.
Upon the completion of theinitia terms of both groups of Directors, succeeding Directors shall thereafter be elected for terms of
three (3) years, consistent with NAESB Bylaws.

Section 7.5 Vacancies

A NAESB Director shall cease to be a Director upon 1) the resignation of the RGQ Membership of the entity of which
the Director is a partner, director, officer, or agent; 2) the lapse of the RGQ Membership of the entity of which the Director is a
partner, director, officer, agent or employee, through delinquent NAESB dues for the RGQ Membership; or (3) the Director's
resignation, removal, or death. A Director vacancy shall be filled for the remainder of that term in accordance with the
procedures specified in the respective Segment Procedures in this Exhibit.

Section 7.6 Removal of Directors

Each RGQ Segment shall have the authority to remove a Director for cause. Prior to voting on such resolution to
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remove a Director for cause, the RGQ Segment shall give the Director at least 30-day notice of the proposed action and an
opportunity to respond. A simple majority of the RGQ Segment Membership shall be required to remove a Director.

Section 7.7 Resignations

A Director may resign his or her directorship by submitting a letter to the Secretary of NAESB, stating that he or sheis

resigning and giving the effective date of the resignation.

8 —-RESERVED

9-RESERVED

10- EXECUTIVE COMMITTEE

Section 10.1 Duties and Responsibilities

The Retail Gas Quadrant shall have an Executive Committee (EC), which shall also participate in the larger NAESB EC body,
consisting of representatives from each RGQ Segment, with each RGQ Segment electing an equal humber of these RGQ EC
Members, pursuant to procedures specified by the respective Segment in this Exhibit. Only Voting Members of the Retail Gas
Quadrant have the right to ratify model business practices and standards that were adopted by the RGQ EC and that affect only
the Retail Gas Quadrant. No substitutes are permitted to vote at Retail Gas Quadrant meetings, however, an RGQ Designated
Alternate may vote at EC meetings in place of an absent RGQ EC Member from a given RGQ Segment. An RGQ Designated
Alternate holds identical voting rights as the RGQ EC Member in whose place he or she serves, except for those matters on
which the RGQ EC Member has already voted by notational ballot prior to the beginning of the meeting.

Section 10.2 RGO EC Members

(@) Number and Election of RGQ EC Members: The Retail Gas Quadrant of NAESB shall be represented on the

RGQ EC by twenty-four (24) persons who shall be elected, from time to time, as required by Article 10 of the
NAESB Bylaws and in this Exhibit to those Bylaws. The NAESB office shall coordinate the election process for
RGQ EC Members during the second week of November of each year. The elections of RGQ EC Members shall
be subject to the following provisions:

- Any RGQ Member who is current in the payment of its duesis eligible to vote; and

- Thecandidates receiving the greatest numbers of votes shall be elected.

(b) Term of Office: Theinitial RGQ EC Members shall be divided into two groups within each Segment. Group A
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RGQ EC Members shall serve for an initia term of three years, and Group B RGQ EC Members shall serve for an
initial term of two years. Each RGQ Segment shall have an equal number of Group A RGQ EC Members and an
equal number of Group B RGQ EC Members. Upon the completion of the initial terms of both groups of RGQ
EC Members, succeeding RGQ EC Members shall thereafter be elected for terms of three years, consistent with
NAESB Bylaws.

Qualifications of RGQ EC Members: To be éligible to serve asa RGQ EC Member:

- The person should have broad understanding of the natural gas industry and be at least a functional manager
of the organization represented;

- The person should have aworking knowledge of the NAESB process,

- The person must be willing to commit the time and resources necessary to fulfill their obligations as a RGQ
EC Member and to meet the minimum threshold of participation and attendance established in the NAESB
Bylaws [Section 9.7 (f)]; and

- The person must disclose their interest, or their employer's interest, in the natural gas industry and the
relationship with other entities with which the employer may be affiliated; and

- Once elected to serve as RGQ EC Member, the individual may hold not more than one EC seat, representing
only one Segment within the Retail Gas Quadrant.

Vacancies: Vacanciesin the RGQ EC may occur upon 1) the resignation of the RGQ Membership of the entity of

which the RGQ EC Member is a partner, director, officer, or agent; 2) the lapse of the RGQ Membership of the

entity of which the RGQ EC Member is a partner, director, officer, agent or employee, through a delinquency in
payment of NAESB dues for the RGQ Membership; or (3) the RGQ EC Member's resignation, removal, or death.

An RGQ EC Member vacancy shall be filled for the remainder of that term in accordance with the procedures

specified by the respective Segment Proceduresin this Exhibit.

Removal of RGQ EC Members: Each RGQ Segment shall have the authority to remove an RGQ EC Member for

cause. Prior to voting on such resolution to remove an RGQ EC Member for cause, the RGQ Segment shall give
the RGQ EC Member at least 30-day notice of the proposed action and the opportunity to respond. A simple
majority of the RGQ Segment Membership shall be required to remove an RGQ EC Member.

Resignations: A RGQ EC Member may resign from the RGQ EC by submitting a letter to the Secretary of

NAESB, stating that he or she isresigning and giving the effective date of the resignation.

Section 10.3 Reserved
Section 10.4 Reserved
Section 10.5 RGO EC Subcommittees
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While there may be Subcommittees and Task Forces established by the NAESB EC, to be comprised of NAESB
Members and other interested parties, the Retail Gas Quadrant shall set up its own Subcommittees and Task Forces to deal with
Retail Gas Quadrant-specific issues. Each RGQ EC Subcommittee shall report to the RGQ EC and each shall:

- €elect achair who shall be an RGQ EC Member and who shall serve until removed by the RGQ Subcommittee’s

membership;

- carry out itswork in accordance with procedures adopted by the NAESB EC for EC Subcommittees;

- provide notice of meetings and agendas;

- practice balanced voting and record voting results; and

- keep regular minutes of its proceedings and provide copies of these minutes promptly to the NAESB office.

Any task force established by RGQ EC Subcommittees shall be open to all NAESB Members and other interested
parties. At NAESB joint Subcommittee or joint Task Force meetings, the same individual may represent different Segments from
different NAESB Quadrants, as long as that individual declares prior to the joint meeting the NAESB Quadrant and Segment for
which he or sheis casting avote. At RGQ Subcommittee or Task Force meetings, the same individual may represent different

RGQ Segments, as long as that individual declares prior to the meeting the RGQ Segment for which he or sheis casting a vote.

11 -RESERVED

12 -RESERVED

13-RESERVED

14 - RESERVED

15-RESERVED

16 - RESERVED
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17 -RESERVED

18- AMENDMENTS

Section 18.1 Amendments

In order for Retail Gas Quadrant Procedures to be amended, upon petition of at least five (5) RGQ Members, the Vice
Chair of the EC for the RGQ shall announce an RGQ meeting. Such announcement shall provide for at least a 30-day notice. In
order to transact business at the RGQ meeting, there shall be a quorum consisting of at least 1/3 of the RGQ Membership.
Following such meeting, the proposed resolution adopted at the meeting shall be sent out for comment, and the comments shall
be distributed to all RGQ Members in advance of a notational vote. Any RGQ Member not choosing to vote shall be considered
to have voted in favor of the proposed change. In order for a proposed change to take effect, it must be approved by at least 2/3

of RGQ Members and 40% of each RGQ Segment’ s Membership.

19-TRANSITIONAL PROCEDURES

Section 19.1 Transitional Voting Threshold

Each Segment may populate up to six seats on the NAESB Board or RGQ EC. Recognizing that the RGQ Segments
might fill their allotted seats at varying rates, a Transitional Voting Period shall be established, whereby the voting threshold for
RGQ representatives on the NAESB Board and on the RGQ EC will be tiered into two phases. During Phase I, to end no later
than December 31, 2002, the Transitional Voting Threshold will be set to four, and during Phase |l of the Transitional Voting
Period, to end no later than December 31, 2003, the Transitional Voting Threshold will be set to five. Upon expiration of the
Phase || of the Transitional Voting Period, no Transitional Voting Threshold will be in effect and this Section shall expire.

Section 19.2 Transitional Voting Multiplier

Each RGQ Segment will determine the number of seats on the NAESB Board or RGQ EC it intends to populate and
inform the NAESB office of this number. A Transitional Voting Multiplier shall be calculated for each RGQ Segment by
dividing the number of populated seats in the largest RGQ Segment by the greater of the number of seats populated in that RGQ
Segment or the applicable Transitional Voting Threshold. The following example is used to illustrate this: A given RGQ
Segment populates four seats during Phase | of the Transitional Voting Period, while the largest RGQ Segment in this case
populates six. To determine the Transitional Voting Multiplier for the smaller RGQ Segment in this example, the number of
seats in the largest RGQ Segment (which in this case is 6) would be divided by the Phase | Transitiona Voting Threshold (which

is4) to arrive at 1.5 asthe Transitional Voting Multiplier for the smaller RGQ Segment in this case.
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Section 19.3 Application

When non-procedural votes are tallied at NAESB Board or EC meetings, each of the voters present will have their
votes weighted by the Transitional Voting Multiplier applicable to that voter's RGQ Segment. Where applicable, NAESB
balanced voting rules will be applied after votes have been weighted. Thus in the example given in Section 19.2, if al four
representatives from the smaller RGQ Segment vote, the tally of their votes would be 6.

Section 19.4 Limitation on Transitional Voting M ultiplier

To the extent that the number of individuals identifying with a RGQ Segment at a sub-committee or task force meeting
is less than or equal to the number of RGQ EC seats populated, the Transitional Voting Multiplier may be used to weight votes
prior to the application of balanced voting rules.

Section 19.5 Early Threshold Expiration

Should all RGQ Segments populate the NAESB Board or the RGQ EC seats in excess of the Transitional Voting
Threshold prior to the expiration of Phase | of the Transitional Voting Period, Phase | shall expire immediately and the
Transitional Voting Threshold for Phase Il shall apply. Should all RGQ Segments during Phase |1 of the Transitional Voting
Period populate the NAESB Board or the RGQ EC seats in excess of the Transitional Voting Threshold, Phase Il shall expire

immediately, no Transitional Voting Threshold will be in effect, and this Section shall expire.
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253
254 RETAIL GASQUADRANT SUPPLIERS SEGMENT PROCEDURES
255 [To be provided by the RGQ Suppliers Segment]
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256 RETAIL GAS QUADRANT DISTRIBUTORS SEGMENT PROCEDURES

257 [To be provided by the RGQ Distributors Segment]
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258 RETAIL GAS QUADRANT END USER SEGMENTS PROCEDURES

259 [To be provided by the RGQ End Users Segment]
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260 RETAIL GAS QUADRANT SERVICE PROVIDERS SEGMENT PROCEDURES

261 [To be provided by the RGQ Service Providers Segment]
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Summary of Comments submitted on the Proposed NAESB Retail Gas Quadrant Procedures
February 7 through February 14, 2002

The Following Companies Provided Comments:

PPLSolutions

NASUCA and AARP

Wisconsin Electric/Wisconsin Gas

PanCandian Energy

Reliant Energy

CMS Panhandle Eastern Pipeline Companies, Transwestern Pipeline Company, Gulf South Pipeline LP, Tennessee Gas Pipeline, and
Williams Gas Pipeline (referred to in document as CMS et. al.)

General
PPLSolutions:

1. Have the same language in both REQ and RGQ Procedures when intent is the same.

Rationale: PPLSolutions believes that the REQ and the RGQ governance procedures should have the same language unless there is a
true difference in how the governance of the Quadrants will be done. In reviewing both the REQ and the RGQ governance
procedures we found very little common language but very few differences in intent. Using the same language where the intent is
the same will make it much easier for people participating in both Quadrants to understand the real differences in governance.

This will, in turn, make it much easier to comply with the rules defined in the procedures. Many of the following comments are
made with this intent in mind.

We have a unique opportunity to create Retail Quadrant procedures that are not only consistent with the Bylaws and with each
other but that have “standard” language which will make comprehending the organization much easier for interested parties. Once
the Board approves the procedures the opportunity will be gone. Now is the time to agree on common wording.

2. Font and formatting should be consistent with those used in NAESB Bylaws.
Rationale: This document will be an Addendum to the NAESB Bylaws, as such, the formatting of this document should be changed to

be consistent with the font and formatting used in the NAESB Bylaws. The NAESB office should make this change prior to final
approval by the Board.

NASUCA & AARP:

Both the Natural Association of State Utility Consumer Advocates (NASUCA) and AARP have participated in the prior Uniform
Business Practices project in 2000 and 2001 and have followed the development of NAESB and the two retail energy quadrants for
several months. Starting in the fall of 2001, we participated in meetings in St. Louis and Washington, D.C. to monitor and
participate in the creation of a national retail energy standards body and provide input on behalf of the residential consumers that
are the core of our constituency. At no point in this multi-year process have we been required to make a dues payment for the
privilege of participating in the development of the retail business practices reports completed to date. Now, however, we are
faced with the development of a new organizational structure that seeks to re-do the entire work of the Uniform Business Practices
Project and charge a substantial fee to come to the table and vote. The imposition of the NAESB dues structure will halt our ability
to participate in this process in a meaningful way and calls into question the credibility of NAESB and the process that it professes
as certified by ANSI.

Membership Dues

The “barrier to entry” posed by the annual NAESB $5,000 per quadrant dues requirement will prevent any meaningful participation
by representatives of residential consumers.

While we have repeatedly raised the issue of the barrier* posed on the current NAESB dues requirement of $5,000 per quadrant
membership, no formal discussion of this issue and our recommendation on this matter has occurred in any open meeting.
NASUCA and AARP strongly object to the requirement that representatives of residential end-users must pay $5,000 per Quadrant
to vote on the development of model business practices. Our concerns are reflected in the attached letters from Stephen G. Ward,
President of NASUCA, and from David Certner on behalf of AARP to the FERC Commissioners.

There are several options that could be undertaken to respond to our concerns. First, the retail Quadrants can adopt a written
statement to the NAESB Board that the Quadrants support a reduced dues amount for representatives of residential end users for
membership in both the retail Quadrants and commit to support such a proposal before the NAESB Board after it is reconstituted
with the new Quadrant Board members. Another option is for the two retail Quadrants to adopt a provision in the Quadrant
Procedures to allow for the payment of reduced dues under certain circumstances, with the balance of the dues obligation being
provided by the other members of the Quadrant.
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Summary of Comments submitted on the Proposed NAESB Retail Gas Quadrant Procedures
February 7 through February 14, 2002

The failure to address this issue in a manner that assures the realistic participation and voting authority for residential end users
will prevent these Quadrants from representing those most affected by the business practices and standards that these Quadrants
seek to propose to state regulators. We question whether this current dues requirement complies with the ANSI requirements that
your process by open and available to those affected by its work. While some have suggested that the ability to participate in the
work of the Subcommittees without payment of any dues is a sufficient alternative, we view this option as a hollow right that is
unacceptable, and that we are confident that you would reject if this option was proposed to suppliers and utilities.

'Some have suggested that state consumer advocate offices can pay the required dues amount because the funds to operate
these offices are just passed through to utilities by state assessments. However, this is a significant misunderstanding of how
funding for state consumer advocates operates. First, not all such offices are funded by utility assessments. Second, of those that
are so funded, the funds are assessed based on a budgetary decision by the state legislature who has total control over the budget
of the consumer advocate’s office. In other words, the state authorizes a certain budget and spending level and then authorizes an
assessment on regulated utilities to bring in the necessary revenues to fund the authorized budget. The consumer advocate’s
office typically does not have the authority to spend funds and then seek reimbursement from utilities. Most offices have small
budgets that are closely tracked by state budget officials and the state legislature.

PanCanadian Energy:

1.

Have the same language in both REQ and RGQ Procedures when intent is the same:

Rationale: Like PPLSolutions, PanCanadian Energy believes that the REQ and the RGQ governance procedures should have the
same language unless there is a true difference in how the governance of the Quadrants will be done. In reviewing both the REQ
and the RGQ governance procedures we found very litle common language but very few differences in intent. Using the same
language where the intent is the same will make it much easier for people participating in both Quadrants to understand the real
differences in governance. This will, in turn, make it much easier to comply with the rules defined in the procedures. Many of the
following comments are made with this intent in mind.

We have a unique opportunity to create Retail Quadrant procedures that are not only consistent with the Bylaws and with each

other but that have “standard” language which will make comprehending the organization much easier for interested parties. Once

the Board approves the procedures the opportunity will be gone. Now is the time to agree on common wording.

2. Font and formatting should be consistent with those used in NAESB Bylaws.

Rationale: This document will be an Addendum to the NAESB Bylaws, as such, the formatting of this document should be
changed to be consistent with the font and formatting used in the NAESB Bylaws. The NAESB office should make this change
prior to final approval by the Board.

3. The document should not include the following sections:
22C,73C,10.1B.,10.3C, 104,105

Rationale: This document should not include provisions that should be part of NAESB operating procedures.

Reliant Energy:

Reliant Energy appreciates the opportunity to comment on these Quadrant Procedures and we appreciate all the effort and time
that has been put into all the draft documents that are currently circulating in both the RGQ and the Retail Electric Quadrant (REQ).
We would like to thank those individuals who have been directly involved in compiling the draft documents and those that will be
involved in compiling these and other comments. Although we do not anticipate the need to significantly modify the positions taken
by us in these comments, due to the extremely tight time constraints for review of all NAESB governance documents and the fact
that there will likely be additional documents and/or changes made to the documents in existence, Reliant Energy reserves the
right to modify its position on any issue at a later time.

We have reviewed the comments submitted to AGA and other interested parties by PPLSolutions and we strongly agree with many
of the suggestions advocated in that document. Rather than add to the volume of documents that all parties are attempting to
review at this time, Reliant Energy only notes areas where our position differs from PPLSolutions in this document. We would like
to thank PPLSolutions for submitting its work product and appreciate the amount of hard work that it has put into the document.
Changes to the text contained in the RGQ procedures have been redlined. Our explanations/comments may be found in
highlighted brackets below.

CMS et al:
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1.

Summary of Comments submitted on the Proposed NAESB Retail Gas Quadrant Procedures
February 7 through February 14, 2002

Listed below are comments regarding the Draft Retail Gas Quadrant Procedures. Please note that the representatives may submit
additional comments before the 2/15 conference call or the 2/20 face-to-face meeting. Thank you for your consideration of our
comments.

We support the comments of PPLSolutions to follow the format used in the By-laws

Section 1

Section 1.1 Definitions I ncluded in the NAESB Bylaws

Capitalized terms, when used in this Exhibit to the NAESB Bylaws, shall have the meanings set forth in Section 1.1 of the NAESB Bylaws.

Section 1.2 Definitionsfor the Purposes of this Exhibit

The following terms have not been defined in Section 1.1 of the NAESB Bylaws and when used in this Exhibit, shall have the meanings set

forth below:

A. “RGQ’" meansthe Retail Gas Quadrant of NAESB.

B. “RGQ Designated Alternate” is defined as a person named by a Segment of the Retail Gas Quadrant Segment, submitted to the NAESB
office, to servein place of aRGQ EC Member who is unable to attend an EC meeting.

C. “RGQ EC" meansthe Executive Committee of the Retail Gas Quadrant of NAESB.

D. “RGQ EC Subcommittee” means a subcommittee established by the Executive Committee of the Retail Gas Quadrant of NAESB.

E. “RGQ Members’ means Voting Members of the Retail Gas Quadrant of NAESB that satisfy the requirements of membership set forth in
Section 5.1 and, if applicable, in the respective Segment Procedures in this Exhibit.

F. “RGQ Segment” means one of the four co-equal Segments of the Retail Gas Quadrant of NAESB.

PPLSolutions:

a. Delete first sentence in 1.1 and 1.2

b. Combine 1.1 and 1.2 into one subsection (1.1)

c. Add Gto 1.1 as follows:
“All other capitalized terms, if not defined in this Section 1.1., shall have the same definitions as specified in the Bylaws or
Certificate of Incorporation of NAESB.”

Rationale: For consistency with the Bylaws and the REQ procedures.

CMS et al:

SAME COMMENT AS ABOVE COMMENT BY PPL ON DELETING SECTION 1.1 AND ADDING 1.1.G.

Reword definition of B. “RGQ Designated Alternate” as follows:
“means a person named by a segment of the RGQ and submitted to the NAESB Office, to serve in place of a RGQ EC
Member who is unable to attend an EC meeting.”

Rationale: This will make the definition structure parallel with the other definitions.

CMS et al:

Delete definition of B. “RGQ Designated Alternate.”

Rationale: It is redundant to the definition of the “Designated Alternate” used in Section 10.4 (i) of the NAESB Bylaws.
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Eliminate definitions the following definitions:
C.“RGQ EC,” D. “RGQ EC Subcommittee,” E. “RGQ Members,” and F. “RGQ Segment.”

Rationale: No additional meanings are imparted to the terms when they are put together that would not be there by simply putting
the already defined terms together.

CMS et al:
SAME COMMENT AS ABOVE COMMENT BY PPL.
Rationale: They are redundant to the definitions used in Section 10.4 (i) of the NAESB Bylaws.

Add the following definition:
“'NAESB Office" means the office of the Secretary of NAESB.”

Rationale: This procedure identifies certain actions and responsibilities for the NAESB Office. It would be good to clearly identify who

this is.

PanCanadian Energy:

NOTE: SAME COMMENTS AS PPL, WITH ONE ADDITIONAL ITEM, AS FOLLOWS:
Add the following definition:

“Bylaws” means the NAESB Bylaws.”

Section 2.1

Section 2.1 Pur poses, Scope and Activities

The purpose of the Retaill Gas Quadrant (RGQ) of NAESB is to propose and adopt voluntary model business practices or standards to

promote more competitive, efficient and reliable service in the retail natural gas industry. The Retail Gas Quadrant is concerned with and tasked to

handle natural gas related issues and practices that are within the scope of NAESB and typically addressed at the retail natural gas distribution level.

The Retail Gas Quadrant shall work closely with other NAESB Quadrants to mitigate inconsistencies where proposed standards and model business

practices affect those other Quadrants.

PPLSolutions:

1.

Change the format of this section to include a purpose and scope section as follows. This includes some editorial changes but
there is no change to the intent of the original wording.

Section 2.1 Purposes & ; Scope-and-Activities
A. Purpose

The purpose of the Retail Gas Quadrant {(RGQ)-of the North American Energy Standards Board (NAESB) is to propose and adopt voluntary

standards and model business practices er-standards-to promote mere-competitive, efficient and reliable service in the retail natural gas industry.

B. Scope

The Retail Gas Quadrant is to address coneerned-wi

NAESB and appropriate to natural gas usage at the individual consumer |evel--typi

is, usage by an individual, partnership, corporation, or other entity consuming natural gas at one or more facilities served by a Gas Distributor.
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The Retail-GasQuadrant-RGQ shall work closely with other NAESB Quadrants to strive for mitigate Hconsistencyies where proposed

Sstandards and Mmodel Bbusiness Ppractices affect those other Qguadrants.

Rationale: This change will make the procedure consistent with the REQ procedure and addresses the issue of one individual
representing multiple segments in the RGQ. Section 10.5 addresses a similar question for sub-committees and task forces.
Reference the PPLSolutions comment on that section as well. The discussion about supporting the principles in Section 2.2 of

the Bylaws, while accurate and well written, is unnecessary as this document must be consistent with and support the entire
Bylaws, not just specific sections.

Wisconsin Electric/Wisconsin Gas:

WE-WG prefers to have the PURPOSE and SCOPE sections separated out, as is done in the REQ procedure in section 2.1.A and
2.1.B.

PanCanadian Energy:

Change the format of this section to include a purpose and scope section as follows. This includes some editorial changes but
there is no change to the intent of the original wording.
NOTE: SAME CHANGES AS PPL, EXCEPT FOR UNDERLINED AND BOLDED SECTION.

2.1 Purpose & Scope

A. Purpose
The purpose of the Retail Gas Quadrant of the North American Energy Standards Board (NAESB) is to propose, evaluate and
adopt voluntary standards and model business practices to promote competitive, efficient and reliable service in the retail
natural gas industry.

B. Scope
The Retail Gas Quadrant is to address issues and practices that are within the scope of NAESB and appropriate to natural gas
usage at the individual consumer level—that is, usage by an individual, partnership, corporation, or other entity consuming
natural gas at one or more facilities served by a Gas Distributor or other gas delivery party.

The RGQ shall work closely with other NAESB Quadrants to strive for consistency where proposed Standards and Model
Business Practices affect those other quadrants.

Reliant Energy:
NOTE: SAME COMMENT AS PPL WITH THE FOLLOWING EDIT:
B. Scope
The Retail Gas Quadrant is to address issues and practices that are within the scope of NAESB and appropriate to natural gas
usage at the individual consumer level—that is, usage by an individual, partnership, corporation, or other entity consuming

natural gas at one or more facilities served by a natural gGas Distributor.

Rationale: “Gas Distributor” is not a defined term.

Section 2.2
“The Retail Gas Quadrant shall comply with the policies and procedures laid out in the bylaws and the certificate of incorporation of NAESB.
Further, the Retail Gas Quadrant intends to operate in conformance with the principles of the umbrella organization, as established in Section
2.2 (b) of the NAESB Bylaws and in compliance with ANSI guidelines. As such, the Retail Gas Quadrant encourages a widely based
membership and has identified Segments, which reflect this principle of inclusiveness. Also consistent with this approach, the Retail Gas

Quadrant shall ensure that al meetings, including those of its Members, Executive Committee (EC), and Subcommittees and Task Forces, shall
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be open to al persons and that all minutes thereof shall be available to the public.”

PPLSolutions:
1. Replace the entire section 2.2 with the following two sections:

A. Meetings of the Retail Gas Quadrant
All meetings held in association with the NAESB organization or the RGQ are open to any interested person.

B. Joint Meetings
From time to time, there will be joint meetings of the RGQ with other Quadrants within NAESB, and Segments will meet jointly
to transact Quadrant business.

C. One Person, One Vote Requirement
1. Designation of the same individual as the duly authorized representative of the Member in multiple Segments of the RGQ
(including Agent representatives) is not permitted.

2. Inthe event that a duly authorized representative in one Segment also represents the Member in another Segment in any
other NAESB Quadrant, and both affected Segments are engaged in a joint meeting requiring Member voting, then the
person serving as representative in both Segments must choose the Segment and Quadrant in which they will vote on
any given issue and may only cast one vote on each voting issue. To the extent that any other involved Quadrant's rule
may differ on this point, the representative must still honor this Quadrant's rule for any such vote or designate a substitute
representative for the entity's interests during the joint meeting.

D. Ratification

Only RGQ Voting Members have the right to ratify standards or model business practices adopted by the Quadrant EC.
Ratification voting will be in accordance with the requirements of the NAESB Bylaws.”

Wisconsin Electric/Wisconsin Gas:

1. WE-WG believes it is appropriate to add in small section on JOINT MEETINGS, as in the REQ procedure, section 2.2.B.
2. WE-WG recommends including the ONE PERSON, ONE VOTE section contained in REQ procedure section 2.2.C.

3. RGQ section 10.1 would appear to be better suited for inclusion here in section 2.2, suggest relocating it in the RGQ procedure
from 10.1 to 2.2.

PanCanadian Energy:

NOTE: SAME COMMENTS AS PPL—EXCEPT “C. ONE PERSON ONE VOTE REQUIREMENT” IS NOT INCLUDED IN
PANCANDIAN'S COMMENTS.

Reliant Energy:
NOTE: SAME COMMENTS AS PPL—EXCEPT AS EDITED IN THE FOLLOWING:

Section 2.2 Policies

C. One Person, One Vote Requirement
2. Inthe event that a duly authorized representative in one Segment also represents the Member in another Segment in
any other NAESB Quadrant, and both affected Segments are engaged in a joint meeting requiring Member voting, then
the person serving as representative in both Segments must choose the Segment and Quadrant in which they will vote on
any glven |ssue and may onIy cast one vote on each votlng |ssue iFe—the—e*tem—tha{—any—ethepmvewed—Qaad%ant—s—Fuie

Rationale: This issue should be addressed in a NAESBOp. There should be no differences among segments and quads.

CMS et al:
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Modify section 2.2 in RGQ Procedures as follows:

The Retail Gas Quadrant shaII comply W|th the poI|C|es and procedures Iald out in the bByIaws and the eCertlflcate of
Imcorporatlon of NAESB #

Rationale:
Following the bylaws of the organization is a requirement of any quadrant.

Section 2.3

Section 2.3 RGQ Segments

What follows is a description of the Retail Gas Quadrant organizational structure, including alisting of RGQ Segments.
Suppliers: Persons, other than Distributors, engaged in the sale of natural gas and/or
pipeline capacity, including marketers (retail, wholesale), aggregators,
producers, asset managers and pipelines.

Digtributors: Persons engaged in the regulated or publicly owned local distribution of
natural gas.

End Users: Persons that consume natural gas, including consumer advocacy
organizations and retail customer groups.

Service Providers: Persons that provide services to the participants in the retail natural gas
industry, including equipment manufacturers, equipment and service
vendors, software providers, energy consultants, and other companies not
otherwise declared in any other Segment.
Each RGQ Segment shall have the flexibility to determine its own Segment rules and procedures and to elect or select its own representatives to
the NAESB Board and to the RGQ EC, as long as those rules and procedures conform with NAESB Bylaws and the Retail Gas Quadrant

proceduresin this Exhibit.

PanCanadian Energy:

Delete the specific descriptions of segment members and only list the segment names. The descriptions of the segment
membership will be part of the Segment Procedures and need not be repeated or set out in the RGQ.

Reliant Energy:
1. Modify the definition of Suppliers as follows:

Suppliers:  Persons, other than Distributors, engaged in the sale of natural gas and/or pipeline capacity, including marketers
(retail, wholesale), retail gas providers, aggregators, producers, asset managers and pipelines.

2. Reliant Energy finds the remaining segment definitions acceptable. However, the last sentence in the paragraph is not
necessary.

CMS et al:
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The following sentence ...
“What follows is adescription of the Retail Gas Quadrant organizational structure, including alisting of RGQ Segments.”

... should be reworded as follows:
“The following segments shall be included in the RGQ:”

Section 5.1

Section 5. 1 Voting Members

The definition of Membership applies to all RGQ Segments. RGQ Members are persons with legitimate business interest® in the retail natural
gas market and which meet the definitions of one of the four RGQ Segments. Upon applying for Voting Membership (as described in NAESB
Bylaws Sections 1.1 and 5.1), each prospective RGQ Member shall declare the RGQ Segment with which they are to be identified. Voting
Membership in the Retail Gas Quadrant of NAESB shall be open to all persons that meet al of the following requirements:

- Theperson has alegitimate business interest in the retail natural gas market (or is a representative or Agent of such person).

- The person meets the description of one of the co-equal industry Segmentsidentified by the Retail Gas Quadrant of NAESB.

- Theperson has declared its affiliation to one, and only one, of the RGQ Segments.

-In addition, tFhrough specia applicatio

RGQ-EC, a trade association may join the RGQ Membership if it represents an interest that is identified within an RGQ Segment yet is not

represented, or is underrepresented, in the RGQ. Such application shall include a recommendation by its RGQ Segment and an affirmative vote of at

least 50% of the RGQ EC -The membership status of such trade associations shall be considered on an annual basis and may be voted upon through

notational vote by the RGQ EC.

14| egitimate businessinterest” in this section specifically includes the interests of statutorily appointed consumer advocates.

CMS et al:

1. See suggested edits in the text above.
2. Also delete under the word “of” in the phrase “all of.”

Rationale for deleting last sentence: It is not pertinent to this section of the document.

PPLSolutions:

1.

Replace section 5.1 entire section with the following sections:
5.1 Membership

A. Member Representation
Representatives chosen by any person in any Segment should have corporate responsibility for the business interests causing
the person to seek Membership in the Segment.

B. Removal of Members
Members who do not have a legitimate business interest pertaining to the descriptions contained in Section 2.3 may be
removed from Segment Membership by a simple majority vote of their declared Segment Membership, or they may be
removed from NAESB membership by resolution of the RGQ Executive Committee
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C. Multiple Memberships

Memberships in multiple Segments of the RGQ are permissible for any person provided each Membership is filed and
declared with NAESB, the person meets the Membership requirements of each Segment joined, and Membership dues are
paid for each Segment.

1. Only one Membership per Segment is permissible for any person.
2. Multiple companies under common control within a corporate organization that desire to become Members must join
individually. Members cannot extend their Membership to their parent company, affiliates, or subsidiaries.”

PanCanadian Energy:

NOTE: SAME COMMENTS AS PPL.

Reliant Energy:

NOTE: SAME AS PPL WITH THE FOLLOWING EDITS:

5.1 Voting Membership
Rationale: The Bylaws refer to this section as “Voting Members.”

B. Removal of Members
Members that fail to carry out the functions described in who-de—net-have-a-legitimate-business-interestpertaining-to-the

descriptions-contained-in-Section 2.3 may be removed from Segment Membership by a simple majority vote of their declared
Segment Membership, or they may be removed from NAESB membership by resolution of the RGQ Executive Committee

Rationale: There are many problems surrounding the use of the terms “legitimate” and “significant,” such as who defines these
terms and what recourse does a Member have if it is voted out? Reliant Energy recommends referencing the segment
definitions instead.

PPL Solutions:
5.2 Voting Members

Membership and voting rights in the RGQ of NAESB shall be open to any Member that meets the following requirements:
1. The Member has a legitimate business interestl in the retail natural gas market (or is a representative or Agent of such
person), as determined by a simple majority of the segment Membership.

2. The Member may be a trade association or an advocacy group representing a group of prospective members, provided
that

a) the group represents an interest that is identified within a Segment, yet is
(i) not represented, or

(ii) is underrepresented in the judgement of a simple majority of the Segment Membership.”

las used in this section, "legitimate business interests" specifically includes the interests of statutorily appointed
consumer advocates

Rationale: This proposal includes several issues not addressed in the current draft of the RGQ procedure, and changes the way
trade associations are addressed. PPLSolutions believes that the decision on when it is appropriate for a trade association to
be a Member is best addressed at the Segment level. It is acceptable for the Quadrant to place special requirements on
allowing trade associations to become members; however, it is not appropriate for other Segments to vote on who is allowed
to represent another Segment.

Reliant Energy:

5.2 Voting Members

NOTE: SAME AS PPL WITH THE FOLLOWING EDITS:
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The Bylaws refer to this section as “Non-Voting Members.” Suggest either rolling this section into 5.1 or assigning it 5.5, the first
number not used in the Bylaws.

Membership and voting rights in the RGQ of NAESB shall be open to any Segment Member (or a representative or Agent of
such person) that-meets-the following-reguirements:

J—Ihe—Member—carrv out the functlons descrlbed in Section 2.3 above in the retall electric market has-a-legitimate-business

as determined by a simple

majority of the segment Membershlp

Will there be an appeals process for someone who is determined not to be a member?

2—The Member may be a trade association or an advocacy group representing a group of prospective members, provided
that

a)—the group represents an interest that is identified within a Segment, yet is

e)—not represented represented in the |udqment ofa S|mple ma|or|ty of the Segment Membershm —or

Rationale: “Underrepresented” will be impossible to determine.

NASUCA & AARP:

1.

Members:
We suggest that the wording of the Electric Quadrant document in Section 5.1 that references “corporate responsibility” as a
predicate for membership should be changed.

Rationale: There should not be any language that suggests that the corporate form of organization should be required for
membership in either Quadrant. Organizations and individuals are clearly likely to join, particularly in the End User Segment,
that do not have a corporate form of organization. The intent of this provision appears to be that the individual that represents
the entity that has paid the dues and joined the Quadrant should have the authority to act on behalf of the underlying entity
that paid the dues. This is true for a corporate member, as well as a government entity, or trade association. The words
should be neutral as to the form of the organization that joins the Quadrant, such as “The individual that is identified as the
representative or any organization that becomes a member should have the authority to act on behalf of the organization
without undue delay.”

Trade Association:

Rationale: Both Quadrant documents address the criteria under which a “trade association” or “advocacy group” can join the
Quadrant. These terms are not defined in either these drafts or in the NAESB by-laws. The language in both documents
appears to treat certain organizations differently than those corporate members who join to represent the views of the
corporate or business entity. While the history of this provision in the GISB by-laws (now reflected in the NAESB by-laws
without change) was to prevent national trade associations with a diverse membership base of corporations or other
businesses from joining as voting members because of the potential of paralysis due to the inability of the trade
association employee or agent from representing the views of so many underlying trade association members without
extensive consultation and delay. However, with respect to the development of the retail Quadrants, a different dynamic
may occur with the potential for national, state, or regional consumer organizations to seek membership. These
organizations may by viewed by NAESB and these documents as “trade associations” or “advocacy groups”, but they
consist of membership organizations in which individuals are members and the paid staffs of these organizations are
typically empowered to act on behalf of the organization without consultation of the individual members. As a result, the
supposed reason for the prior policy is not applicable because there would not be any potential for delay and paralysis.
For example, if AARP sought membership in either retail Quadrant (or both), would this provision apply and would AARP
have to seek special permission and approval from other Segment or Quadrant members to join and vote as a member of
the End User Segment? This does not appear to be a proper or intended result. We particularly oppose the proposal in
the Retail Gas Quadrant documents that such organizations could join only with the approval of the Quadrant Executive
Committee, thus allowing members of other Segments (suppliers, distribution utilities, and service providers) to prohibit a
representative of residential customers from joining the End User Segment.

We suggest that this entire section be drafted to (1) define “trade association” to refer to organizations that represent the views
of member business organizations or entities, all of whom are eligible to join the Quadrant as an member; and (2) allow a
simple majority of the relevant Segment to allow such a member to join if, in the judgment of the Segment members, the views
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represented by the trade association, are underrepresented or unrepresented in the Segment. In no case, should this policy
apply to a membership organization, such as AARP, that represents individual consumers.

Wisconsin Electric/Wisconsin Gas:

1. Lastbulletin section 5.1: WE-WG recommends deleting the last sentence of this bullet to delete the "on an annual basis" wording.

Rationale: WE-WG does not believe that trade association memberships need to be reviewed on an annual basis every year, this
is an unnecessary, administrative task.

2. WE-WG would recommend consideration of the wording contained in REQ procedure section 5.1.B on REMOVAL OF MEMBERS
for inclusion in the RGQ procedure.

PanCanadian Energy:

Rewrite section on Voting Members (here 5.2) as follows:
Membership and voting rights in the RGQ of NAESB shall be open to any Member that meets the Segment membership
requirements where the Member has a legitimate business interest’ in the Segment of the retail natural gas market (or is a
representative or Agent of such person) as set forth in the Segment Procedure for such segment.

'as used in this section, “legitimate business interests” specifically includes the interests of statutorily appointed consumer
advocates.

Rationale: This proposal simplifies the current draft of the RGQ procedure and lets the segments decide the way trade

associations are addressed. PanCanadian Energy believes that the decision on when it is appropriate for a trade association
to be a Member is best addressed at the Segment level.

Section 6

All meetings held in association with the NAESB Retail Gas Quadrant shall be open to all interested persons.

CMS et al:
1. Delete the sentence “All meetings held in association with the NAESB Retail Gas Quadrant shall be open to al interested parties.”

Rationale: It is redundant to Section 2.2 (b) of the NAESB Bylaws. Also, it only focuses on one of the many principles governing
NAESB as described in Section 2.2 (b).

2. Replace Section 6 with “6 — RESERVED".

Section 7.1

Section 7.1 RGO Representativesto the NAESB Board

The Retail Gas Quadrant shall have representatives to the NAESB Board of Directors, with each RGQ Segment electing or selecting an equal
number of these representatives, pursuant to the procedures specified by the respective RGQ Segment in this Exhibit.
PPLSolutions:
1. Replace the entire section with the following:
7.1 Board Representation
The RGQ shall elect Directors to the Board pursuant to the procedures specified by the respective RGQ Segment.

Rationale: This statement is more direct and would be consistent with the REQ procedure.
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PanCanadian Energy:

Replace the entire section with the following:

7.1 Board Representation

The RGQ shall elect Directors to the Board pursuant to the procedures specified by the respective RGQ Segment.

Rationale: This statement is more direct and would be consistent with the REQ procedure.

Section 7.2

PPLSolutions:

1. Rename Section 7.2 to 7.2.A and delete certain requirements as follows:

Section 72—A. Qualifications of RGQ Directors

To be eligible to serve as representative on the NAESB Board of Directors:

- The person must be a Member of the Retail Gas Quadrant;

- The person must have aworking knowledge of the NAESB process,
- The person must be willing to commit the time and resources necessary to fulfill their obligations as a NAESB Director and to meet the

minimum threshold of participation and attendance established in the NAESB Bylaws [Section 9.7 (f)];

2. Add the following clarification at the end of the section and re-label the existing paragraph as 7.2.A:

B.

One Member, One Seat Per Quadrant

No two Directors elected by the RGQ may be employees of the same Member holding Membership in multiple Segments
within the Quadrant. This restriction does not prohibit election of two Directors from two affiliated companies within a holding
company which each have individual Member status, or from two companies with a parent-subsidiary relationship, provided
that the two Directors from companies with such a relationship represent Members of differing Segments.

One Office Per Member Representative
Directors elected from the RGQ may not hold both a Board seat and a seat on the EC at any point in time. If an EC Member is
elected as a Director from the RGQ, their EC seat is vacated when the Board seats them as a Director.

Rationale: Placing a restriction on Board members to be “an executive of the organization represented” is not at all clear. A “Vice

President” in one organization may be the same as “Supervisor” in another. Who decides which people are “executives” and
who has “broad understanding”? Without some definition of how this requirement would be enforced it should be deleted and
left to the people voting to make the decision. The “Once elected to serve....” requirement is not so much a requirement as a
restriction against one person holding 2 seats and is addressed in the clarification proposed above. The “disclose their
interest” requirement should be deleted because the person’s selection of a Segment effectively does this and more extensive
disclosure requirements could become a competitive disadvantage outside of NAESB participation.
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NASUCA & AARP:

We strongly oppose the proposal contained in the Gas Quadrant draft that appears to establish certain qualifications or restrictions
upon a member’s ability to stand for election on the Board of Directors and the Executive Committee.

Rationale: These “barriers” are not appropriate or needed since the positions are subject to election by the Segments and those
Segments will elect those members to these positions based on their review and analysis of their ability to conduct the necessary
duties of these positions. Such language is likely to lead to future disputes concerning the qualifications of members who seek to
be elected to the Board or EC or even lead to controversy about the validity of such elections after the fact. The fact that such
representatives must be members and elected by other Segment members is sufficient to prevent individuals from being elected
without the necessary authority to act or other qualifications because presumably the other Segment members will evaluate
candidates based on these criteria. In general, we prefer the language from the Electric Quadrant draft with respect to both of
these sections.

Wisconsin Electric/Wisconsin Gas:

Second bullet of 7.2: WE-WG is opposed to the language in the second bullet of this section requiring RGQ Directors to be "an
executive of the organization.

Rationale: WE-WG believes the term executive is unnecessarily restrictive.

PanCanadian Energy:

NOTE: SAME COMMENTS AS PPL.

Reliant Energy:
NOTE: SAME COMMENTS AS PPL, EXCEPT WITH THE FOLLOWING EDITS:

Qualifications of RGQ Directors

A. Tobeédigibleto serve as representative on the NAESB Board of Directors:
- The person must be a Voting Member of the Retail Gas Quadrant;

Rationale: This is already in the Bylaws, but if it stays in should say Voting Member.

Rationale: This is obvious.
- The person must be willing to commit the time and resources necessary to fulfill their obligations asa NAESB Director and to meet the

minimum threshold of participation and attendance established in the NAESB Bylaws [Section 9.7 (f)],_and any other applicable

provisions, as set forth in the NAESB Bylaws;

C. One Office Per Member Representative
Directors elected from the RGQ may not hold both a Board seat and a seat on the EC at any point in time. If an EC Member is
elected as a Director from the RGQ, their EC seat is vacated when the Board seats themhim/her -as a Director.

CMS et al:

Explain the reasoning as to why section 7.2 is needed. The NAESB Bylaws do not indicate that the quadrants will specify
additional qualifications for its Directors and additional qualifications are not needed. Many of the terms used in this section are
subjective and may be defined differently across organizations. In addition, if a segment is willing show its support by electing a
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Section 7.3

Number and Election of Directors

(@ The Retail Gas Quadrant of NAESB shall be represented on the NAESB Board of Directors by twenty-four (24) persons who shall be
elected, from time to time, as required by Article 7 of the NAESB Bylaws and in this Exhibit to those Bylaws. The NAESB office shall
coordinate the election process for the Retail Gas Quadrant representatives to the NAESB Board during the second week of November of
each year.

(b) The elections of RGQ representatives to the NAESB Board shall be subject to the following provisions:

- Any RGQ Member who is current in the payment of its duesis digible to vote; and

- Thecandidates receiving the greatest numbers of votes shall be elected.

PPLSolutions:
1. Replace this section with the following:
7.3 Number and Election of Directors

A. Number of Directors
The RGQ shall elect twenty (20) NAESB Directors, subject to the provisions of Section 19 of these Procedures. Each Segment
of the Quadrant will elect five (5) Directors, subject to the provisions of Section 19 of these Procedures.

B. Election of Directors
Nominations for and election of all Directors will be in accordance with Segment Procedures.

C. Timing of Elections
Subject to the provisions of Section 19, election of Directors shall occur in the same month for all Segments of the RGQ, and
shall be coordinated by the NAESB Office. The NAESB Office will ensure that the requirements of this Section are satisfied by
each Segment's slate of candidates prior to any actual voting by any Segment.

Rationale: PPLSolutions believes that 6 Board Members from each Segment is excessive and that the number of Board members
should be 4 at this time. Four representatives is sufficient to provide reasonable diversity in the group and small enough to
promote an efficient and productive group of RGQ Directors. However, as a compromise, 5 Board members from each
Segment is acceptable therefore that is the number proposed in the language above. PPLSolutions further believes that the
Segment procedures are the appropriate location for election mechanics.

Wisconsin Electric/Wisconsin Gas:

Rationale: WE-WG believes that 24 directors is an excessive and overly-bureaucratic number of Directors for an organization the
size of the RGQ.

Sixteen (16) directors would be preferable.

PanCanadian Energy:

NOTE: COMMENTS SAME AS PPL.

Rationale: PanCanadian Energy believes that 6 Board Members from each Segment is excessive and that the number of Board
members should be either 4 or 5 as a compromise. Four representatives is sufficient to provide reasonable diversity in the
group and small enough to promote an efficient and productive group of RGQ Directors. However, as a compromise, 5 Board
members from each Segment is acceptable therefore that is the number proposed in the language above.
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Section 7.4

The initial Retail Gas Quadrant Directors on the NAESB Board shall be divided into two groups within each RGQ Segment. Group A Directors
shall servefor aninitia term of three years, while Group B Directors shall serve for an initial term of two years. Each RGQ Segment shall have
an equa number of Group A Directors and an equal number of Group B Directors. Upon the completion of the initia terms of both groups of
Directors, succeeding Directors shall thereafter be elected for terms of three (3) years, consistent with NAESB Bylaws.

PPL Solutions:

1. Replace the section with following wording:
7.4 Term of Office

A. Term of Office
Directors shall be elected for two-year terms, with half of the terms expiring in alternating years, subject to the provisions of
Section 19.
1. Two Directors will be elected from each Segment each year to fill expiring terms.
2. Group A Directors will have their terms expire in odd numbered years.
3. Group B Director terms will expire in even numbered years.
4. Term expiration will be in conjunction with the end of the operating year of NAESB or as otherwise defined by the Board,
Certificate of Incorporation or Bylaws, as amended.

B. Limit on Number of Terms of Office
Directors elected from the RGQ may run for re-election without restriction on the number of terms held.

C. Change of Affiliation
In the event that a Director changes affiliation and is no longer affiliated with the same electing industry Segment, the Director
will vacate the seat for election of a new Director.

Rationale: PPLSolutions believes that a two-year term of office on the Board is appropriate, especially considering the rapidly

changing nature of the Retail Natural Gas Industry. We also believe that this language (taken from the REQ procedure) is
more easily understood and addresses issues not addressed in the current RGQ draft.

Wisconsin Electric/Wisconsin Gas:

WE-WG would prefer to see two-year terms rather than three-year terms for Directors.

PanCanadian Energy:

NOTE: COMMENTS SAME AS PPL.

Reliant Energy:
NOTE: COMMENTS SAME AS PPL, EXCEPT FOR THE FOLLOWING EDITS.
7.4 Term of Office

A. Term of Office
Directors shall be elected for two-year terms, with the exception of the first election, with a portionhalf of the terms expiring in
alternating years;-subject-to-the-provisions-of Section-19.
1. Fwe-Directors will be elected from each Segment each year to fill expiring terms.
2. Group A Directors terms will have-theirterms-expire in odd numbered years._ Those three (3) Directors receiving the
greatest numbers of votes will be considered Group A.
3. Group B Director terms will expire in even numbered years.

Work paper for the 02-15-02 Retail Gas Quadrant Conference Call and the
February 20 NAESB Retail Quadrants Meeting in Juno Beach, FL



Summary of Comments submitted on the Proposed NAESB Retail Gas Quadrant Procedures
February 7 through February 14, 2002

4. Term expiration will be in conjunction with the end of the operating year of NAESB or as otherwise defined by the Board,
Certificate of Incorporation or Bylaws, as amended.

Rationale: If there are five Directors, the term “half” does not apply. Reliant Energy objects to the provisions of Section 19, as
discussed in more detail below.

B. Limit on Number of Terms of Office

Rationale: In t.he interest of fairness and fresh perspectives, Reliant prefers limiting terms for Directors in all quads to three
consecutive terms.
Section 7.5
A NAESB Director shall cease to be a Director upon 1) the resignation of the RGQ Membership of the entity of which the Director is a partner,
director, officer, or agent; 2) the lapse of the RGQ Membership of the entity of which the Director is a partner, director, officer, agent or
employee, through delinquent NAESB dues for the RGQ Membership; or (3) the Director's resignation, removal, or death. A Director vacancy

shall befilled for the remainder of that term in accordance with the procedures specified in the respective Segment Proceduresin this Exhibit.

CMS et al:
Delete first sentence of above paragraph.

Rationale: It is redundant with NAESB Bylaws.

PPL Solutions:
1. Replace this section with the following:

In the event that a Director resigns or otherwise vacates a Board seat, the Segment will hold an election within 60 days to fill
the vacant seat with a candidate from the same Segment as the original Director.

Rationale: The list of reasons a Director shall cease to be a Director in the current RGQ draft duplicates the list in the Bylaws and is

unnecessary. The new proposed wording is because it is appropriate for the Quadrant to set a time limit for holding a new
election when a Director vacates a seat.

PanCanadian Energy:

NOTE: COMMENTS SAME AS PPL.

Section 7.6

Section 7.6 Removal of Directors

Each RGQ Segment shall have the authority to remove a Director for cause. Prior to voting on such resolution to remove a Director for
cause, the RGQ Segment shall give the Director at least 30-day notice of the proposed action and an opportunity to respond. A simple majority
of the RGQ Segment Membership shall be required to remove a Director.

1. Modify paragraph as follows:
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Each RGQ Segment shall have the authority to remove a Director representative for cause. Prior to voting on such resolution
to remove a Director representative for cause, the RGQ Segment shall give the Director representative at least 30-day notice
of the proposed action and an opportunity to respond. A simple majority of the RGQ Segment Membership from which the
Director was elected shall be required to remove a Director representative.

2. Who makes the resolution?
Rationale: This section was not contained within the PPLSolutions comments (although it is contained in Section 10.6 of its
comments), but should be in the final version. Reliant Energy believes that the Segment should be able to remove the
Director, but ALL Segments should not be able to vote to remove a member of one Segment.

Section 7.7

Section 7.7 Resignations

A Director may resign his or her directorship by submitting aletter to the Secretary of NAESB, stating that he or she is resigning and giving the

effective date of the resignation.

CMS et al:
1. Delete above sentence.
Rationale: Redundant with NAESB Bylaws.
2. Label section 7.7 as Reserved.
PPLSolutions:
1. Delete this section in it's entirety.

Rationale: This section simply repeats the requirement in the Bylaws and is unnecessary.

PanCanadian Energy:

NOTE: COMMENTS SAME AS PPL.

Section 10.1

Section 10.1 Duties and Responsibilities

The Retail Gas Quadrant shall have an Executive Committee (EC), which shall also participate in the larger NAESB EC body, consisting of
representatives from each RGQ Segment, with each RGQ Segment electing an equal number of these RGQ EC Members, pursuant to
procedures specified by the respective Segment in this Exhibit. Only Voting Members of the Retail Gas Quadrant have the right to ratify model
business practices and standards that were adopted by the RGQ EC and that affect only the Retail Gas Quadrant. No substitutes are permitted to
vote at Retail Gas Quadrant meetings; however, an RGQ Designated Alternate may vote at EC meetings in place of an absent RGQ EC Member
from a given RGQ Segment. An RGQ Designated Alternate holds identical voting rights as the RGQ EC Member in whose place he or she
serves, except for those matters on which the RGQ EC Member has already voted by notational ballot prior to the beginning of the meeting.
PPL Solutions:

1. Delete sentences that are related to Quadrant Membership to make this section specific to the EC and delete the requirement to
have the same number of representatives from each Segment.
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Rationale: This is addressed in the Bylaws.
2. The section should read:

The RGQ shall have an Executive Committee (EC), which shall also participate in the larger NAESB EC body, consisting of
representatives from each RGQ Segment, with each RGQ Segment electing RGQ EC Members, pursuant to procedures specified
by the respective Segment Procedures in this Exhibit. RGQ Designated Alternates may vote at EC meetings in place of an absent
RGQ EC Member from a given Segment. An RGQ Designated Alternate holds identical voting rights as the RGQ EC Member in
whose place he or she serves, except for those matters on which the RGQ EC Member has already voted by notational ballot prior
to the beginning of the meeting.

PanCanadian Energy:

NOTE: COMMENTS SAME AS PPL, WITH THE EXCEPTION OF THE BOLDED AND UNDERLINED TEXT IN THE ABOVE
PARAGRAPH.

Section 10.2 through 10.6
PPLSolutions

PPLSolutions’ comments on sections 10.2 through 10.5 are the same as documented in comments on section 7.2 through 7.6.
While the RGQ draft procedure is consistent with the Bylaws, the Bylaws seem to be inconsistent on which section addresses
which issues (e.g. section 7.3 addresses how many members are on the Board while 10.2 addresses this for the EC).
PPLSolutions proposes that the construction used in section 7 be paralleled in section 10. This will provide better internal
consistency even though it does create a slight variation from the construct of the Bylaws. To this end PPLSolutions proposes that
Sections 10.2 and 10.3 read as follows (see comments on section 7.2 and 7.3 for rationale):

PanCanadian Energy:

NOTE: COMMENTS SAME AS PPL.

Section 10.2 through 10.4

Section 10.2 RGO EC Members

(@ Number and Election of RGQ EC Members: The Retail Gas Quadrant of NAESB shall be represented on the RGQ EC by twenty-four (24)

persons who shall be elected, from time to time, as required by Article 10 of the NAESB Bylaws and in this Exhibit to those Bylaws. The
NAESB office shall coordinate the election process for RGQ EC Members during the second week of November of each year. The
elections of RGQ EC Members shall be subject to the following provisions:

- Any RGQ Member who is current in the payment of its duesis eligible to vote; and

- Thecandidates receiving the greatest numbers of votes shall be elected.

(b) Term of Office: Theinitial RGQ EC Members shall be divided into two groups within each Segment. Group A RGQ EC Members shall
serve for an initial term of three years, and Group B RGQ EC Members shall serve for an initial term of two years. Each RGQ Segment
shall have an equa number of Group A RGQ EC Members and an equal number of Group B RGQ EC Members. Upon the completion of
the initial terms of both groups of RGQ EC Members, succeeding RGQ EC Members shall thereafter be elected for terms of three years,
consistent with NAESB Bylaws.

(c) Qudifications of RGQ EC Members: To be dligible to serve asa RGQ EC Member:
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- The person should have broad understanding of the natural gas industry and be at least a functional manager of the organization
represented;

- The person should have a working knowledge of the NAESB process;

- The person must be willing to commit the time and resources necessary to fulfill their obligations as a RGQ EC Member and to meet
the minimum threshold of participation and attendance established in the NAESB Bylaws [Section 9.7 (f)]; and

- The person must disclose their interest, or their employer's interest, in the natural gas industry and the relationship with other entities

with which the employer may be affiliated; and

Once elected to serve as RGQ EC Member, the individual may hold not more than one EC sesat, representing only one Segment within
the Retail Gas Quadrant.

Wisconsin Electric/Wisconsin Gas:

First bullet of 10.2 (c): WE-WG recommends deleting the phrase starting with the word "and ...."

Rationale: Functional manager is not a clearly-defined term and is unnecessarily and overly-restrictive.

(d) Vacancies: Vacancies in the RGQ EC may occur upon 1) the resignation of the RGQ Membership of the entity of which the RGQ EC
Member is a partner, director, officer, or agent; 2) the lapse of the RGQ Membership of the entity of which the RGQ EC Member is a
partner, director, officer, agent or employee, through a delinquency in payment of NAESB dues for the RGQ Membership; or (3) the RGQ
EC Member's resignation, removal, or death. An RGQ EC Member vacancy shall be filled for the remainder of that term in accordance
with the procedures specified by the respective Segment Procedures in this Exhibit.

(¢) Remova of RGQ EC Members: Each RGQ Segment shall have the authority to remove an RGQ EC Member for cause. Prior to voting on

such resolution to remove an RGQ EC Member for cause, the RGQ Segment shall give the RGQ EC Member at least 30-day notice of the

proposed action and the opportunity to respond. A simple mgjority of the RGQ Segment Membership shall be required to remove an RGQ

EC Member.

Wisconsin Electric/Wisconsin Gas:

WE-WG would prefer to see "67% majority" rather than "simple majority" for removal of RGQ EC Members.
(f) Resignations: A RGQ EC Member may resign from the RGQ EC by submitting a letter to the Secretary of NAESB, stating that he or she
isresigning and giving the effective date of the resignation.

Section 10.3 Reserved

Section 10.4 Reserved

PPLSolutions:

Replace 10.2 through 10.4 with the following section 10.2 through 10.7:

10.2 RGQ EC Members
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A. To be eligible to serve as a representative on the RGQ EC:

The person must be a Member of the RGQ

The person must have a working knowledge of the NAESB process; and

The person must be willing to commit the time and resources necessary to fulfill their obligations as a RGQ EC
Member and to meet the minimum threshold of participation and attendance established in the NAESB Bylaws
[Section 9.7 ()].

One Member, One Seat Per Quadrant

No two RGQ EC Members may be employees of the same Member holding Membership in multiple Segments within
the Quadrant. This restriction does not prohibit election of two RGQ EC Members from two affiliated companies within a
holding company which each have individual Member status, or from two companies with a parent-subsidiary
relationship, provided that the two RGQ EC Members from companies with such a relationship represent Members of
differing Segments.

One Office Per Member Representative
If an RGQ EC Member representative is elected as a Director from the RGQ, the EC seat is vacated when the Board
seats the Director.

Reliant Energy:

On PPL’s Section 10.2 “RGQ EC Members:”

1.
2.

3.

See comments on Section 7.2.
Additionally, the reference to Section 9.7(f) of the Bylaws should be modified to Section 10.4(j), which is applicable to EC

Members.

Modify the following section (from PPL’s comments) as follows:

C. One Office Per Member Representative

Elected EC Member representatives may not hold both a Board seat and a seat on the EC at any point in time. If an RGQ

EC Member representative is elected as a Director from the RGQ, the EC seat is vacated when the Board seats the
Director.

Rationale: This changes makes this provision consistent with Section 7.2.

10.3 Number and Election of RGQ EC Members

A.

Number of RGQ EC Members

The RGQ shall elect twenty (20) RQG EC Members, subject to the provisions of Section 19 of these Procedures. Each
Segment of the Quadrant will elect five (5) RQG EC Members, subject to the provisions of Section 19 of these
Procedures.

Election of RGQ EC Members
Nominations for and election of all RGQ EC Members will be in accordance with Segment Procedures.

Timing of Elections

Subject to the provisions of Section 19, election of RGQ EC Members shall occur in the same month for all Segments of
the RGQ, and shall be coordinated by the NAESB Office. The NAESB Office will ensure that the requirements of this
Section are satisfied by each Segment's slate of candidates prior to any actual voting by any Segment.

Chair Rotation

The RGQ EC shall elevate the prior year Vice Chair of the Quadrant EC to Chair of the RGQ EC at its first meeting in
the new operating year and elect a new Vice Chair. If the Vice Chair is vacant at the time of the first meeting of a new
operating year, both a Chair and Vice-Chair will be elected.

Reliant Energy on PPL’s Comments:

Reliant Energy presumes that the last sentence describes how the first Chair and Vice Chair will be elected.

E.

Meeting Minutes

The RGQ EC shall designate an EC Secretary responsible for production of meeting minutes per NAESB Operating
Procedures. This may involve an individual assigned this responsibility on a permanent basis, or an agreement on how
to designate a person or persons responsible for recording minutes of each meeting.
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10.4 Term of Office

A. Term of Office

RGQ EC Members shall be elected for two-year terms, with half of the terms expiring in alternating years, subject to the
provisions of Section 19.

Two RGQ EC Members will be elected from each Segment each year to fill expiring terms.

Group A RGQ EC Members will have their terms expire in odd numbered years.

Group B RGQ EC Members terms will expire in even numbered years.

Term expiration will be in conjunction with the end of the operating year of NAESB or as otherwise defined by the
Board, Certificate of Incorporation or Bylaws, as amended.

gwuneE

Limit on Number of Terms of Office
RGQ EC Members elected from the RGQ may run for re-election without restriction on the number of terms held.

Reliant Energy on PPL’'s Comments:

Modify this section as follows:

- - A

Member may serve no more than two (2) consecutive terms on the Executive Committee.

Rationale: In the interest of fairness and fresh perspectives, Reliant prefers limiting terms for Directors in all quads to
three consecutive terms.

Change of Affiliation
In the event that a RGQ EC Member changes affiliation and is no longer affiliated with the same electing industry
Segment, the RGQ EC Member will vacate the seat for election of a new RGQ EC Member.

10.5 Vacancies

10.6

In the event that a RGQ EC Member resigns or otherwise vacates theira RGQ EC seat, the Segment will hold an election
within 60 days to fill the vacant seat with a candidate from the same Segment as the original RGQ EC Member.
Until an election is held and a new EC Member is elected, a Designated Alternate will serve in the open EC seat.

Reliant Energy’ on PPL’s previous section:

Modify section as edited above.

Removal of RGQ EC Members

Each RGQ Segment shall have the authority to remove a RGQ EC Member representative for cause. Prior to voting on
such resolution to remove a RGQ EC Member representative for cause, the RGQ Segment shall give the RGQ EC Member
representative at least 30-day notice of the proposed action and an opportunity to respond. A simple majority of the RGQ
Segment Membership from which the EC Member representative shall be required to remove a RGQ EC Member

representative.

Reliant Energy’ on PPL’s previous section:

Modify section as edited above.
Who will make this resolution?
See related comments in Section 7.6 above.

10.7 Designated Alternates

A. Authority

Any person presenting themselves at an EC meeting as a Designated Alternate will be accepted as a participant

provided that:

1. An EC Member from that Segment either indicates to the NAESB Office, EC Chair or Vice-Chair that they will be
absent, or is in fact absent and remains absent, and
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2. The name of the Designated Alternate is on a list of approved Designated Alternates selected by the appropriate
Segment Membership according to these-Procedures—or-Segment Procedures and on file with beth-the NAESB
Office-ane-the-EC.

Rational: There are no real procedures in this document regarding selecting Designated Alternates. Further, the EC
should not be monitoring who is an DA

Reliant Energy’ on PPL’s previous section:

Modify section as edited above.

B. Election of Designated Alternates
Each Segment will select no more than-three{(3_five (3), and no less than ene three (3) Designated Alternate EC
representatives in each election year, allowing for up to-twelve-(A2twenty (20) Designated Alternates overall.

Rationale: PPLSolutions’ comments on sections 10.2 through 10.5 are the same as documented in comments on section 7.2
through 7.6. While the RGQ draft procedure is consistent with the Bylaws, the Bylaws seem to be inconsistent on which
section addresses which issues (e.g. section 7.3 addresses how many members are on the Board while 10.2 addresses this
for the EC). PPLSolutions proposes that the construction used in section 7 be paralleled in section 10. This will provide better
internal consistency even though it does create a slight variation from the construct of the Bylaws. To this end PPLSolutions
proposes that Sections 10.2 and 10.3 read as follows (see comments on section 7.2 and 7.3 for rationale).

Reliant Energy’ on PPL’s previous section:

Modify section as edited above.
Rationale: There should be at least five DAs per segment in cases where not all can travel to a meeting to be available for

replacing an EC Member. Reliant Energy believes there should be a separate election for the DAs, the mechanism of which
should be more fully described in Segment Procedures.]

NASUCA & AARP:

We strongly oppose the proposal contained in the Gas Quadrant draft that appears to establish certain qualifications or restrictions
upon a member’s ability to stand for election on the Board of Directors and the Executive Committee.

Rationale: These “barriers” are not appropriate or needed since the positions are subject to election by the Segments and those
Segments will elect those members to these positions based on their review and analysis of their ability to conduct the necessary
duties of these positions. Such language is likely to lead to future disputes concerning the qualifications of members who seek to
be elected to the Board or EC or even lead to controversy about the validity of such elections after the fact. The fact that such
representatives must be members and elected by other Segment members is sufficient to prevent individuals from being elected
without the necessary authority to act or other qualifications because presumably the other Segment members will evaluate
candidates based on these criteria. In general, we prefer the language from the Electric Quadrant draft with respect to both of
these sections.

PanCanadian Energy:

COMMENTS SAME AS PPL ON REPLACING RGQ 10.2 THROUGH 10.4 WITH SUGGESTED LANGUAGE IN PPL’S 10.2
THROUGH 10.7, EXCEPT FOR 10.3 D, AS FOLLOWS:

D. Chair Rotation
The RGQ EC shall elevate the prior year Vice Chair of the Quadrant EC to Chair of the RGQ EC at its first meeting in the new
operating year and elect a new Vice Chair. If the Vice Chair is vacant at the time of the first meeting of a new operating year,
both a Chair and Vice-Chair will be elected. The RGQ EC may make different arrangements upon a majority vote of the

RGO.

Section 10.5

Section 10.5 RGQ EC Subcommittees
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While there may be Subcommittees and Task Forces established by the NAESB EC, to be comprised of NAESB Members and other
interested parties, the Retail Gas Quadrant shall set up its own Subcommittees and Task Forces to deal with Retail Gas Quadrant-specific issues.
Each RGQ EC Subcommittee shall report to the RGQ EC and each shall:

- €elect achair who shall be an RGQ EC Member and who shall serve until removed by the RGQ Subcommittee’ s membership;

- carry out itswork in accordance with procedures adopted by the NAESB EC for EC Subcommittees;

- provide notice of meetings and agendas;

- practice balanced voting and record voting results; and

- keep regular minutes of its proceedings and provide copies of these minutes promptly to the NAESB office.

Any task force established by RGQ EC Subcommittees shall be open to all NAESB Members and other interested parties. At NAESB
joint Subcommittee or joint Task Force meetings, the same individual may represent different Segments from different NAESB Quadrants,
as long as that individual declares prior to the joint meeting the NAESB Quadrant and Segment for which he or she is casting a vote. At
RGQ Subcommittee or Task Force meetings, the same individua may represent different RGQ Segments, as long as that individua
declares prior to the meeting the RGQ Segment for which he or she is casting avote.

PPL Solutions:
This section should be deleted.
Rationale: These issues should be dealt with in the NAESB Operating procedures.

PanCanadian Energy:

NOTE: SAME COMMENT AS PPL.

CMS et al:

We will submit comments on Section 10 before either the 2/15 conference call or the 2/20 meeting.

Section 18.1

Section 18.1  Amendments

In order for Retail Gas Quadrant Procedures to be amended, upon petition of at least five (5) RGQ Members, the Vice Chair of the EC for
the RGQ shall announce an RGQ meeting. Such announcement shall provide for at least a 30-day notice. In order to transact business at the
RGQ meeting, there shall be a quorum consisting of at least half /3 of the RGQ Membership. Following such meeting, the proposed resolution

adopted at the meeting shall be sent out for comment, and the comments shall be distributed to all RGQ Members in advance of a notational

nge. RGO Members that do not

respond to a call for a vote shall not be considered when votes are tallied. -In order for a proposed change to take effect, it must be

approved by at least-2/3 75% of RGQ Members and 40% of each RGQ Segment’s Member ship.

Reliant Energy:
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February 7 through February 14, 2002
Edit section as red-lined above.
Rationale: This section was not contained in the PPLSolutions’ comments. Reliant Energy believes that the approval percentages

should be consistent with the Bylaws. Additionally, given the importance of a vote to approve these procedures, there should be at
least half of the Members present and non-votes should not be counted at all.

CMS et al:

We will submit comments on Section 18 before either the 2/15 conference call or the 2/20 meeting.

Section 19

Section 19.1 Transitional Voting Threshold

Each Segment may populate up to six seats on the NAESB Board or RGQ EC. Recognizing that the RGQ Segments might fill their allotted
seats at varying rates, a Transitional Voting Period shall be established, whereby the voting threshold for RGQ representatives on the NAESB
Board and on the RGQ EC will be tiered into two phases. During Phase I, to end no later than December 31, 2002, the Transitional Voting
Threshold will be set to four, and during Phase Il of the Transitional Voting Period, to end no later than December 31, 2003, the Transitional
Voting Threshold will be set to five. Upon expiration of the Phase Il of the Transitional Voting Period, no Transitional Voting Threshold will
bein effect and this Section shall expire.

Section 19.2 Transitional Voting Multiplier

Each RGQ Segment will determine the number of seats on the NAESB Board or RGQ EC it intends to populate and inform the NAESB
office of thisnumber. A Transitional Voting Multiplier shall be calculated for each RGQ Segment by dividing the number of populated seatsin
the largest RGQ Segment by the greater of the number of seats populated in that RGQ Segment or the applicable Transitional Voting Threshold.
The following example is used to illustrate this: A given RGQ Segment popul ates four seats during Phase | of the Transitional Voting Period,
while the largest RGQ Segment in this case populates six. To determine the Transitional Voting Multiplier for the smaller RGQ Segment in this
example, the number of seats in the largest RGQ Segment (which in this case is 6) would be divided by the Phase | Transitional Voting
Threshold (which is4) to arrive at 1.5 as the Transitional Voting Multiplier for the smaller RGQ Segment in this case.

Section 19.3 Application

When non-procedural votes are tallied at NAESB Board or EC meetings, each of the voters present will have their votes weighted by the
Transitional Voting Multiplier applicable to that voter’'s RGQ Segment. Where applicable, NAESB balanced voting rules will be applied after
votes have been weighted. Thus in the example given in Section 19.2, if all four representatives from the smaller RGQ Segment vote, the tally
of their votes would be 6.

Section 19.4 Limitation on Transitional Voting Multiplier

To the extent that the number of individuals identifying with a RGQ Segment at a sub-committee or task force meeting is less than or equal
to the number of RGQ EC seats populated, the Transitional Voting Multiplier may be used to weight votes prior to the application of balanced

voting rules.
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Section 19.5 Early Threshold Expiration

Should all RGQ Segments populate the NAESB Board or the RGQ EC seats in excess of the Transitional Voting Threshold prior to the
expiration of Phase | of the Transitional VVoting Period, Phase | shall expire immediately and the Transitional Voting Threshold for Phase 11
shall apply. Should al RGQ Segments during Phase |1 of the Transitiona Voting Period populate the NAESB Board or the RGQ EC seats in
excess of the Transitional Voting Threshold, Phase 11 shall expire immediately, no Transitional Voting Threshold will be in effect, and this
Section shall expire.

PPLSolutions:
This section does a very nice job of defining a transition for the organization. The following changes should be made to make this
section consistent with PPLSolutions’ comments on sections 7 and 10:

Populate up to five (5) Board and EC members per Segment.

The lower limit in Phase 1 should be 3 Board and EC members per Segment.

The lower limit for Phase 2 should be 4 Board and EC members per Segment.
The example should be changed to 5 members in the largest Segment and 3 members in the smallest Segment.

el N s

PanCanadian Energy:

NOTE: SAME COMMENT AS PPL, WITH THE FOLLOWING ADDITIONAL ITEM:

Add a sunset date for the Transition period. | suggest a sunset date of August 31, 2002.

Reliant Energy:

1. Reliant Energy prefers that the transitional provisions be eliminated from all quad documents.

Rational: That's due to the confusion that they are likely to cause and the difficulty that will result in tallying votes, particularly as

described in the RGQ Procedures. Reliant Energy would prefer that a NAESBOp be created to deal with this issue for all

quadrants so that there is uniformity across the organization.

2. Regardless of whether the NAESBOp is created or if this provision remains in the RGQ (or REQ) Procedures, there should be
a sunset date of August 31, 2002 included in the provision.

CMS et al:

We will submit comments on Section 19 before either the 2/15 conference call or the 2/20 meeting.
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NORTH AMERICAN ENERGY STANDARDS BOARD

BYLAWS ADDENDUM

EXHIBIT 4-A

RETAIL ELECTRIC QUADRANT
DISTRIBUTOR SEGMENT PROCEDURES

General Note to all parties reviewing the draft REQ Distributor Segment Procedures:

This is a first draft of the Distributor Segment Procedures that attempts to follow the
Services Segment and REQ format and outlining conventions. The intent was to incorporate
all the changes made in the Distributor Segment procedures document developed from
August to December 2001. Also, changes may have been made to make the result more
compatible with REQ procedures draft 2.3.

To date the UDC members of UBP/RSP who participated in the revision of earlier drafts
have not had an opportunity to comment on this document, therefore it is subject to further
revision.

(W. Newbold, 2/14/02 12:30 PM)
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1.0

1.1

1.2

1.3

1.4

2.0

2.1

2.2

Definitions

“Secretary” means the Distributor Segment Secretary as defined in Section 8.2.

"Segment Member" means an individual or entity (e.g., corporation, partnership) that
satisfy the requirements for membership set forth in the Bylaws of REQ, and further
satisfy the qualifications for Distributor Segment membership set forth in Section 3.1 of
these procedures. If the Segment Member is not an individual, the term Segment
Member shall include that entity's representative (employee, officer, director, or partner)
who is authorized to cast that Segment member's vote.

"Segment Membership” means the Segment Members collectively.

All other capitalized terms All other capitalized terms shall have the same definitions as
specified in the Bylaws of NAESB or in the Retail Electric Quadrant (REQ) procedures.

Purpose, Scope, Principles and Policies

A

A

B

Purpose & Scope

Purpose

To contribute to the proposal, evaluation, and adoption of voluntary standards and
model business practices as described in the REQ quadrant procedures from the
perspective of the Distributor Segment membership. [defined term in REQ procedures]

Scope

The Distributor Segment of the REQ is to address issues and practices as described in

the REQ quadrant procedures from the perspective of entities engaged in the distribution
of electricity to retail end-users.

Issues may also be addressed in conjunction with other segments within the REQ and/or
Retail Gas Quadrant (RGQ) when such issues are common to multiple segments and/or
both electric and gas distribution in the retail market.

Issues surrounding the interface of transmission and distribution providers, or other
wholesale issues affecting electricity distributors may be address in conjunction with
various Segments of the Wholesale Electric Quadrant, should that Quadrant exist.

Principles and Policies

Representation

The Distributor Segment shall meet the following criteria to ensure that the broad
range of Distributor interests are represented:

(a) A minimum of ten paid members

(b) There are paid members representing electric distributors from at least four
(4) reliability regions (as defined in 2001)

Meetings of the REQ Distributor Segment

Open Meetings
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All meetings held in association with the Distributor Segment of REQ are open to
any interested person, company, or organization. Only Segment Members,
however, shall have a right to vote at such meetings.

2. Meeting Minutes
Minutes of all meetings, including voting results, are to be reported by the Chair,
the Vice-Chair, or the Secretary, at the Chair’s discretion, to the NAESB Office for
publication within 15 days of the date of the meeting.
2.3 Membership Requirements
A Segment Description
The Distributor Segment of the Retail Electric Quadrant of the North American Energy
Standards Board (“NAESB”) is one of four (4) co-equal segments comprising the retail
electric market. The Distributor Segment membership is comprised of persons that
distribute electricity to retail end-users.
B Distributor Segment Membership Requirements

4.

Membership in the Distributor Segment of the Retail Electric Quadrant of the NAESB
shall be open to any person that meets the following requirements:

of the REQ quadrant Procedures.

The person meets the membership requirements specific to the REQ of NAESB.

customers and qualifies under the procedure in section C, following.

The person has submitted an application to the NAESB Office declaring Distributor
Segment affiliation in the REQ.

C Trade Association Participation as Members

1.

of prospective members, provided that

(a) the group represents an interest that is identified within the Segment, yet is
(i) not represented, or
(i) is underrepresented

in the judgement of a simple majority of the Segment Membership, and

(b) the prospective representative’s relationship to the group wishing to be
represented in this manner is documented in one of the following ways:

(i) has statutorily or regulatory designated authority to represent the
interests of the subject group

(i) is generally recognized representative of the subject group for other
transactions (e.g. provides group insurance, group buying of another
product, etc.)

The person meets the general membership criteria set forth in the Bylaws (Article
5) and the Certificate of Incorporation (Article IV, Sections 1 & 2) and Section 2.3

The person provides electric distribution to retail end-users, or is a Trade
Association representing parties who provide electric distribution to retail

The Member may be a trade association or an advocacy group representing a group
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©

(iii) provides a letter of authorization from the group, including an expiration
date for the letter of authorization

no more than two entities within the group represented subsequently join as
voting Members of the Segment, at which point the segment membership will
reconfirm the Trade Association’s eligibility for continued membership under
the terms of Section 2.3 C (1) a) (above)

Potential trade association members must be approved by a simple majority of the
then current Distribution Segment members.

The approval for a Trade Association to participate as a member must be
reconfirmed by a simple majority of the Segment members every two years.

Trade Associations participating as members have the same rights and
responsibilities as all other members.

D Voting Rights

1.
@
(b)
2.
3.

Only Distribution Segment Members have the right to:

ratify standards or model business practices adopted by the Quadrant EC.
Ratification voting will be in accordance with the requirements of the NAESB
Bylaws,

vote in elections for the Board of Directors and Executive committee. These
elections shall be held in accordance with NAESB and REQ and Distribution
Segment procedures as stated in Sections 7.3 and 10.3.

A Segment Member’s votiing rights shall be suspended for any period during which
the member is delinquent in the payment of its membership fees.

In the event that a duly authorized representative of a Member in one Segment
also represents the Member in a Segment in any other NAESB Quadrant, the
following voting guidelines apply:

When voting in NAESB Board of Directors elections, Executive Committee
elections, on governance issues presented to the membership, and Standards
ratification votes: the Member’s duly authorized representative shall be eligible to
cast one vote on behalf of the member (to be counted in the applicable Segment),
even if the duly authorized representative (the individual) is also the duly
authorized representative of a member in another NAESB Quadrant and is eligible
to cast a vote there.

When engaged in a joint meeting requiring Member voting, then the person
serving as a Member’s duly authorized representative in more than one Segment
must choose the Segment and Quadrant in which they will vote on any issue
presented at the meeting. This election must be made before the first vote occurs
and may not change during the course of the meeting. The authorized
representative may only cast one vote on each voting issue.
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)} To the extent that any other involved Quadrant's rule may differ on this
point, the representative must still honor this Quadrant's rule for any such
vote and may desighate a substitute representative for the entity's other
interests during the joint meeting.

c. At NAESB joint Subcommittee or joint Task Force meetings, the person serving as
a Member’s duly authorized representative in more than one Segment must
choose the Segment and Quadrant in which they will vote on any issue presented
at the meeting. This election must be made before the first vote occurs and may
not change for the duration of the Member’'s participation on the
Subcommittee/Task Force. The authorized representative may only cast one vote
on each voting issue.

i) To the extent that any other involved Quadrant's rule may differ on this point,
the representative must still honor this Quadrant's rule for any such vote
and may designate a substitute representative for the entity's other interests
on the Subcommittee/Task Force.

E Multiple Memberships

Corporate Members do not extend their membership to their parent company, affiliates
or subsidiaries. Separate corporate entities within a corporate organization may hold
multiple memberships in the Distributor Segment, but each must join individually and
pay a membership fee.

3.0 Reserved for future use

4.0 Reserved for future use

5.0 Removal of Members

Members who do not have a significant business interest pertaining to the Distributor Segment may be

removed from Distributor Segment Membership by a simple majority vote of the declared Distributor

Segment Membership.

6.0 Reserved for future use

7.0 Board

7.1 Representation
The Distributor Segment of the REQ shall be represented on the Board.

7.2 Qualification of Directors

To be eligible to serve as a Distributor Segment representative on the NAESB Board of Directors, the
individual must

A be a Distributor Segment Member;

B have a working knowledge of the NAESB process;

C be willing to commit the time and resources necessary to fulfill the obligations as a
NAESB Board member and to meet the minimum threshold of participation and
attendance established in the NAESB Bylaws; and

D disclose the legal name of their employer and, if applicable, their employer’s ownership.

7.3 Number and Election of Directors
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A

B

Number of Directors

Four (4) persons who are individual Segment Members will represent the Distributor
Segment on the REQ Board of Directors.

Election of Directors

The Distributor Segment of the REQ shall elect individuals to serve on the Board as required by Article
7 of the NAESB Bylaws and in this Exhibit 4 to those Bylaws.

1.
2.
3.
@
(b)
4.

Interested individuals duly authorized to represent a Segment Member and eligible
to serve on the Board of Directors shall submit their names to the Segment
Nominating Committee in a form as specified in NAESB Operating Procedures or, if
such requirements are not provided for in the NAESB Operating Procedures,
interested individuals shall submit a written statement to the NAESB Office that
provides their name, title and affiliation (if any), business mail and email
addresses, business telephone, a statement that they accept the conditions
referred to in subsection 7.2 C., and the statement required in subsection 7.2 D.
above.

In preparation for any election of Directors representing the Distributor Segment of
the REQ (other than initial Directors, as provided for in Section 19.1), a Nominating
Committee consisting of five (5) members of the REQ Distributor Segment will be
appointed by the Distributor Segment Chair. This committee will develop a slate of
candidates from interested members of the Segment Membership. Other
nominations may be made at or prior to the close of the REQ Distributor Segment
nominating period by any Segment Member in accordance with the requirements in
subsection 1) above. All nominations must be made and conveyed in writing to the
NAESB Secretary no less than 31 days prior to the election date.

The election process for REQ Distributor Segment Directors shall be:

coordinated by the Vice-Chair of the Segment with appropriate coordination
with the NAESB Office, and

announced by formal notice to the Segment Membership no less than 30 days
prior to the date of the election, with such notice indicating the name and
affiliation of all candidates.

Elections for REQ Distributor Segment Directors shall be subject to the following
provisions:

(a) Any Distributor Segment Member of the REQ with dues current is eligible to
have one duly authorized representative cast the Member's vote;

(b) Distributor Segment Members shall cast votes for candidates in a number not
exceeding the number of Director seats open for election by the Distributor
Segment;

(©) Segment Members may cast only one vote per candidate

(d) The candidates receiving the greatest numbers of votes shall be elected,
subject to a maximum of two (2) Directors from a single reliability region (as
defined in 2001);

(e) Results of the elections for the REQ Directors, including the returned ballots,

shall be forwarded to the NAESB Office, for the purpose of public record and
validation of voting results, upon conclusion of any election.
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5. Directors may not hold Board of Directors seats and Executive Committee
memberships concurrently. EC members may run for election to the Board, but
must surrender their EC membership upon being seated as a Director.

7.4 Term of Office
A Term of Office

Each Director from the Distributor Segment of the REQ shall serve a term of two years
on the NAESB Board, as described in the REQ quadrant procedures except as provided
for in Section 19.1 of this procedure.

1. Members elected in a year ending in an odd digit (i.e., 2003), whose term would
expire in a year ending in an odd digit (i.e., 2005), will serve as Group A
representatives; there will be two Group A representative seats at any given time.

2. Members elected in a year ending in an even digit, whose term would expire in a
year ending in an even digit, will serve as Group B representatives; there will be
two Group B representative seats at any given time.

B Limit on Number of Terms of Office

There is no limit on the number of terms any Distributor Segment Member may serve
on the Board.

C Change of Affiliation

In the event that the Distributor Segment Director changes affiliation to another
Member within the Distributor Segment, the Director's term will continue until its
natural expiration, provided that there is no other Director already representing the
same Member, in which case the Director changing his or her affiliation will vacate
their seat for election of a new Director.

7.5 Vacancies

Any Director seats becoming vacant shall be filled in accordance with REQ Procedures as specified in
this Exhibit 4 to the Bylaws, or if such provisions are lacking, by a special election subject to the
following provisions:

A If the vacancy occurs with less than 125 days remaining in the Director's term of office,
the seat will remain vacant until filled by election of a new Director to a term
commencing in the next operating year, and a Designated Alternate will serve until
expiration of the term.

B All other vacancies will be filled by special election; such special elections are to be
formally noticed to the Segment Membership by the Segment Vice-Chair or Chair within
15 days of when the creation of the vacancy becomes known and held within 60 days of
the creation of the vacancy. The election will be conducted in accordance with the
procedures in Section 7.3 B, above. Candidates elected to fill the vacancy will serve the
remainder of the term, and may stand for re-election.

7.6 Removal of Directors

A A NAESB Director shall cease to hold that position upon:

1. the resignation of REQ Distributor Segment Membership by the entity of which the
Director serves as a representative;

7
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2. the lapse of the NAESB Membership dues of the Member for which the Director
serves as a representative;

3. the Director's resignation, removal, or death; or

4, the first day of the NAESB operating year following an election for the seat held by

the Director, wherein the Director was not re-elected by the Segment Membership
as declared by the NAESB Secretary.

B Receipt by the NAESB Secretary of a rescission letter indicating that the individual no
longer represents the Member does not constitute grounds for removal of the Director if
all three of the following conditions are satisfied:

1. the individual continues activity or employment in the Distributor Segment of the
Electric industry with another Distributor Segment Member;

2. the individual's new employer is a Segment Member with no representatives
holding seats on the Board; and

3. the Board determines that completion of the Director's term of office is in the best
interest of NAESB.

C Upon request by a Segment Member that the Director does not meet the qualifications
as described in Section 10.2 above, a Distributor Segment vote for removal of the
Director can be called. Directors may be removed from office by the Segment
Membership at any time upon a 51% vote.

D A vacancy resulting from removal of a Director shall be filled for the remainder of that
term in accordance with Section 7.5 of these Procedures.

7.7 Resignation of Directors

A Director may resign his or her position by submitting a letter to the NAESB Office with a copy to the
Chair of the Distributor Segment of the REQ stating that he or she is resigning and giving the effective
date of the resignation.

8.0 Officers

The Distributor Segment Members shall elect Members of the Distributor Segment to the following
administrative and governance positions:

8.1 Distributor Segment Chair

The Distributor Segment Chair will preside over all meetings of the general Distributor Segment
Membership separate from meetings of the REQ.

8.2 Distributor Segment Secretary

The Chair will appoint a Secretary of the meeting(s)who will take meeting minutes and record votes..
This may be a standing position or this function may be performed by a NAESB Office representative.

8.3 Distributor Segment Vice Chair

The Distributor Segment Vice-Chair will assist the Distributor Segment Chair in presiding over all
meetings of the general Distributor Segment. The Vice-Chair will, along with the NAESB Office,
coordinated all Segment elections once the Segment has commenced operation.

8.4 Election, Term of Office, & Succession

8
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The term of office of the Distributor Segment Chair is one year concurrent with the operating year of
NAESB.

The Distributor Segment Chair will be succeeded in the following year by the Distributor Segment
Vice-Chair. with a new Distributor Segment Vice-Chair elected to fill the vacant Distributor Segment
Vice-Chair position.

The election of the new Vice Chair shall be coordinated with the Board and EC elections, with
succession taking place at the start of the next NAESB operating year. If the Vice Chair position is
vacant at the time of this election, then two Segment Chairs will be elected, with the candidate
receiving the highest number of votes becoming Chair and the candidate with the second highest vote
total becoming Vice Chair.

In the event the Segment Chair position is vacant, the Vice Chair shall immediately assume the Chair
position and shall appoint a new Vice Chair to fill out the remainder of the operating year. If the Vice
Chair position becomes vacant the Chair shall appoint a new Vice Chair to fill out the remainder of the
operating year. Appointed Segment Officers are not eligible to succeed from Vice Chair to Chair as

described above. They must instead stand for election as if the office was vacant with the highest
vote-getter becoming the Chair and the next highest becoming the Vice Chair.

8.5 Holding Segment and NAESB/REQ offices

A Segment member may hold one of the Officer positions within the Segment and also serve on the
Board or the Executive Committee concurrently.

9.0 Reserved for future use

10.0 Executive Committee (EC)
10.1 Duties and Responsibilities Within Segment EC
The Distributor Segment of the REQ shall be represented on the EC.
10.2 Qualifications
To be eligible to serve as a Distributor Segment representative on the EC, the individual must
A be a Segment Member;
B have a working knowledge of the NAESB process;
C be willing to commit the time and resources necessary to fulfill their obligations as a
NAESB EC member and to meet the minimum threshold of participation and attendance
established in the NAESB Bylaws; and
D disclose the legal name for their employer and if applicable, its ownership.
10.3 Number and Election of EC Members

A Number of EC Members

Four (4) persons who are individual Segment Members will represent the Distributor
Segment on the REQ EC.
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B

10.4

A

Election of EC Members

The Distributor Segment of the REQ shall be represented on the NAESB EC by
individuals who shall be elected, as required by Article 10 of the NAESB Bylaws and in
this Exhibit 4 to those Bylaws.

1.

@

(b)

€Y

(b)

©
(d)

(e)

Interested individuals duly authorized to represent a Distributor Segment Member
and eligible to serve on the EC shall submit their names to the NAESB Office in a
form as specified in NAESB Operating Procedures or, if such requirements are not
provided for in the NAESB Operating Procedures, interested individuals shall submit
a written statement to the NAESB Office that provides their name, title and
affiliation (if any), business mail and email addresses, business telephone, a
statement that they accept the conditions referred to in subsection 10.2 C., and the
statement required in subsection 10.2 D. of this segment procedure.

In preparation for any election of EC members representing the Distributor
Segment of the REQ (other than initial EC members, as provided for in Section
19.2), a Nominating Committee consisting of five (5) members of the REQ
Distributor Segment, will be appointed by the Distributor Segment Chair. This
committee will develop a slate of candidates from interested members of the
Segment Membership. Other nominations may be made at or prior to the close of
the REQ Distributor Segment nominating period by any Segment Member in
accordance with the requirements in subsection (1) in above. All nominations must
be made and conveyed in writing to the NAESB Secretary no less than 31 days
prior to the election date.

The election process for REQ Distributor Segment representatives to the REQ EC
shall be

coordinated by the Vice-Chair of the Segment with appropriate coordination
with the NAESB Office and;

announced by formal notice to the Segment Membership no less than 30 days
prior to the date of the election, with such notice indicating the name and
affiliation of all candidates.

Elections for REQ Distributor Segment EC members shall be subject to the following
provisions:

Any Distributor Segment Member of the REQ with dues current is eligible to
have one duly authorized representative cast the Member's vote;

Distributor Segment Members shall cast votes for candidates in a number not
exceeding the number of EC seats open for election by the Distributor
Segment;

Segment members may cast only one vote per candidate

The candidates receiving the greatest numbers of votes shall be elected,
subject to a maximum of two (2) EC members from a single reliability region
(as defined in 2001);

Results of the elections for the REQ EC, including the returned ballots, shall
be forwarded to the NAESB Office, for the purpose of public record and
validation of voting results, upon conclusion of any election;

Term of Office

Term

of Office

10
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1.

10.5

10.6

Each EC Member from the Distributor Segment of the REQ shall serve a term of two
years on the REQ EC, as described in the REQ quadrant procedures except as provided
for in Section 19.2 of this procedure.

Members elected in a year ending in an odd digit (i.e., 2003), whose term would
expire in a year ending in an odd digit (i.e., 2005), will serve as Group A
representatives; there will be two Group A representative seats at any given time.

Members elected in a year ending in an even digit, whose term would expire in a
year ending in an even digit, will serve as Group B representatives; there will be
two Group B representative seats at any given time.

Limit on the Number of Terms in Office

There is no limit on the number of terms any Distributor Segment Member may serve on
the Executive Committee

Change of Affiliation

In the event that the Distributor Segment EC Member changes affiliation to another
Member within the Distributor Segment, the EC Member's term will continue until its
natural expiration, provided that there is no other EC Member already representing the
same Member, in which case the EC Member changing his or her affiliation will vacate
their seat for election of a new EC Member.

Reserved for future use

Removal of EC Members

A A NAESB EC Member shall cease to hold that position upon:

1.

B

the resignation of REQ Distributor Segment Membership by the entity of which the
EC Member serves as a representative;

the lapse of the NAESB Membership dues of the Member for which the EC Member
serves as a representative;

the EC Member's resignation, removal, or death; or

the first day of the NAESB operating year following an election for the seat held by
the EC Member, wherein the EC Member was not re-elected by the Segment
Membership as declared by the NAESB Secretary.

Receipt by the NAESB Secretary of a rescission letter indicating that the individual no
longer represents the Member does not constitute grounds for removal of the Distributor

Segment EC Member if all three of the following conditions are satisfied:

1.

the individual continues activity or employment in the Distributor Segment of the
Electric industry with another Distributor Segment Member,

the individual's new employer is a Segment Member with no representatives
holding seats on the EC, and

the EC determines that completion of the EC Member's term of office is in the best
interest of NAESB

11
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C

10.7

Any EC seats

Upon request by a Segment Member that the EC Member does not meet the
qualifications as described in Section 10.2 above, a Distributor Segment vote for removal
of the EC Member can be called. EC Members may be removed from office by the
Segment Membership at any time upon a 51% vote.

A vacancy resulting from removal of an EC Member shall be filled for the remainder of
that term in accordance with Section 10.7 of these segment procedures.

Vacancies

becoming vacant shall be filled in accordance with REQ Procedures as specified in this

Exhibit 4 to the Bylaws, or if such provisions are lacking, by a special election subject to the following

provisions

A

If the vacancy occurs with less than 125 days remaining in the EC member's term of
office, the seat will remain vacant until filled by election of a new EC member to a term
commencing in the next operating year, and a Designated Alternate will serve until
expiration of the term.

All other vacancies will be filled by special election; such special elections are to be
formally noticed to the Segment Membership by the Segment Vice-Chair or Chair within
15 days of when the creation of the vacancy becomes known and held within 60 days of
the creation of the vacancy. Candidates will be designated by the normal nomination
process.. Candidates elected to fill the vacancy will serve the remainder of the term, and
may stand for re-election.

Until an election is held and a new EC member is elected, a Designated Alternate will serve in the
open EC seat.

10.8
10.9
A
1.
2.
3.
B

Reserved for future use

Designated Alternates

Selection of Designated Alternates:

The Distributor Segment will select no more than three (3), and no less than one
Designated Alternate EC representative in each election year, allowing for up to
three (3) Designated Alternates overall.

Designated Alternates will be selected by the same election that determines
Distributor Segment EC members, with those (up to 3) unsuccessful Distributor
Segment EC member candidate(s) receiving the greatest number of votes
becoming a Designated Alternate in the coming year.

The first, second, and third Designated Alternate will be determined by the order of
voting results of the most recent Distributor Segment EC election.

Duties of Designated Alternates

A Designated Alternate will attend and vote at meetings of the EC of the REQ or of the
larger EC of NAESB, when one or more regular Distributor Segment EC Members from
the Distributor Segment are unable to attend a meeting of the EC and when the absent
member, the Chair, or the Vice-Chair of the REQ EC requests their attendance as a
Designated Alternate. Selection of which Alternate will serve will proceed through the
order of first, second, and third Designated Alternate, with each indicating whether they
can or cannot fulfill the requirement to serve at the subject meeting.

12
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10.10 Resignation of EC Members

A Distributor Segment EC Member may resign his or her position by submitting a letter to the NAESB
Office with a copy to the Chair of the Distributor Segment of the REQ stating that he or she is
resigning and giving the effective date of the resignation.

11.0 Notice
11.1 Notice of Member Meetings

The minimum notice of a Segment Member meeting, or a joint meeting with another Segment or a
Segment from another Quadrant of NAESB where a vote might take place shall have a meeting notice
posted at least two weeks in advance

11.2 Communications Processes

A All meeting notices shall be posted on the NAESB website and transmitted in writing,
facsimile, or other electronic means to all parties who have indicated an interest in the
meeting.

B The Distributor Segment will maintain a mailing list (and e-mail list) of it’'s members and
will directly distribute information and notices on Segment issues to Distribution
Segment Members.

1. The Distribution Segment will maintain a mailing list (and e-mail list) of parties who
have participated in Segment proceedings during the last 12 months and will
directly distribute information and notices on Segment issues these known
interested parties.

2. The Distributor Segment will rely upon NAESB, NRECA, APPA, EEI, and other trade
associations to distribute various information and notices to other interested
parties.

12.0 Reserved for future use

13.0 Reserved for future use

14.0 Reserved for future use

15.0 Reserved for future use

16.0 Reserved for future use

17.0 Reserved for future use

18.0 Amendments

18.1 Procedure for Amendment

13
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The Directors representing the Distributor Segment on the Board shall recommend to the Segment
Membership amendments to these Procedures. Each proposed amendment shall be offered as a
separate amendment, except in those situations in which an amendment will affect more than one
section of these Procedures. If a proposed amendment will affect more than one section, then all
affected sections will be identified.

A majority vote of the Segment Membership returning ballots shall be required to approve an
amendment to these procedures.

18.2 Determination of Quorum

A quorum, for purposes of these amendment procedures only, shall be the Segment Members present
at any meeting for which prior notice has been given at least two weeks before the meeting date.

19.0 Transitional Procedures
19.1 Initial Election of Distributor Segment Directors

A The initial Distributor Segment Directors shall be elected at the first meeting of the
Distributor Segment called by the NAESB office.

1. The candidates receiving the greatest number of votes shall be elected, subject to a
maximum of two Directors from a single reliability region, as defined in 2001.

2. The two (2) initial Directors receiving the greatest number of votes shall serve a
maximum of two years or until replaced by Directors elected in the second
regularly scheduled election. The remaining two (2) initial Directors shall serve a
maximum of one year or until replaced by Directors elected in the first regularly
scheduled election.

19.2 Initial Election of Distributor Segment EC Members

A The initial Distributor Segment EC Members be elected at the first meeting of the
Segment.

1. The candidates receiving the greatest number of votes shall be elected, subject to a
maximum of two EC Members from a single reliability region, as defined in 2001.

2. The two (2) initial EC Members receiving the greatest number of votes shall serve a
maximum of two years or until replaced by EC Members elected in the second
regularly scheduled election. The remaining two (2) initial Directors shall serve a
maximum of one year or until replaced by Directors elected in the first regularly
scheduled election.

3. The unsuccessful EC candidates receiving the most votes shall be named
Designated Alternates for the Segment. They shall be assigned first, second, or
third based on their vote totals. These initial Designated Alternates shall serve
until replace subsequent to the next election.

19.3 Initial Election of Distributor Segment Officers

A The initial Segment Chair and Vice Chair of the Distribution Segment shall be elected at
the first meeting of the Segment

14
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B These initial Segment officers shall begin their duties immediately upon election and
retain these positions until replaced by new officers elected in the first scheduled
election.

15
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Proposed NAESB RGQ Distributors Segment Procedures— DRAFT 02-04-02

Note: ThisDRAFT of the RGQ Distributor Segment Procedures reflects modifications as a result of discussion
during the 1/29/02 NAESB Retail Quadrants meeting and has been reviewed by the GRGS Task Force
during its 2/1/02 conference call. The red-lined editsreflect revisions made by the Task Force on 02-01-
02. Thedeletion of large sections simply means that the GRGS decided to move those sections back into
the RGQ Procedures. Similarly, the insertion of sections here indicate that they have been reinserted or
moved here from the Quadrant Procedures. Within those inserted sections, references to the Retail Gas
Quadrant, or RGQ, have been changed to RGQ Distributor Segment, and those changes are highlighted
in yellow shading.

RETAIL GAS QUADRANT DISTRIBUTORS SEGMENT PROCEDURES

1.0 DESCRIPTION OF THE DISTRIBUTORS SEGMENT:
The Distributors Segment of the Retail Gas Quadrant of the North American Energy Standards Board
(“NAESB”") is one of four (4) co-equal Segments comprising the retail natural gas market. The Distributors
Segment represents the interests of entities engaged in the regulated or publicly owned local distribution of

natural gas.

20 DISTRIBUTORS SEGMENT MEMBERSHIP REQUIREMENTS:

Membership in the Distributors Segment of the Retail Gas Quadrant of NAESB shall be open to persons
that meet the following requirements:.- The person meets the general membership criteria set forth in
the NAESB Bylaws (Article 5) and the NAESB Certificate of Incorporation (Article IV Sections 1 &
2).- The person meets the membership requirements specific to the Retail Gas Quadrant of NAESB.-

The person is engaged in the regulated or publicly owned local distribution of natural gas.-
The person has submitted an application to the Retail Gas Quadrant, declaring its Segment

affiliation.

3.0 NUMBER AND ELECTION OF REPRESENTATIVESTO THE NAESB BOARD
(& Inpreparation for an election of RGQ Distributor Segment representatives to the NAESB Board, aslate
of candidates shall be solicited and developed from interested RGQ Distributor Segment Members.
The RGQ Distributor Segment shall specify a point of contact who shall provide the list of nominees to

the NAESB office.
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(b) The elections of RGQ Distributor Segment representatives to the NAESB Board shall be subject to the
following provisions:
- RGQ Distributor Segment Members shall cast votes for candidates in a number not exceeding the
number of vacant NAESB RGQ Distributor Segment directorships.
- No RGQ Digtributor Segment Member shall cast more than one vote per vacant NAESB RGQ

Distributor Segment directorship.

4.0 NUMBER AND ELECTION OF RGQ EXECUTIVE COMMITTEE MEMBERS

(8 In preparation for an election of Distributor Segment representatives to the RGQ EC, a date of
candidates shall be solicited and developed from interested RGQ Distributors Segment Members. The
RGQ Distributor Segment shall specify a point of contact who shall provide the list of nominees to the
NAESB Office.

(b) The elections of RGQ Distributor Segment representatives to the RGQ EC shall be subject to the
following provisions:
- RGQ Distributor Segment Members shall cast votes for candidates in a number not exceeding the

number of vacant RGQ Distributor Segment EC seats.

- No RGQ Distributor Segment Member shall cast more than one vote per vacant RGQ Distributor

Segment EC seat.

5.0 RGQ DISTRIBUTOR SEGMENT DESIGNATED EC ALTERNATES

(8 The RGQ Distributor Segment shall elect a number of Designated EC Alternates to ensure that the
business of the EC is conducted uninterruptedly. Following the election of RGQ Distributor Segment
EC Members, the RGQ Distributor Segment will elect not more than eight (8) RGQ Distributor
Segment Designated EC Alternates to attend and vote at RGQ or NAESB EC meetings, when one, or
more, regular RGQ Distributor Segment EC Member is unable to attend a particular EC meeting.In
preparation for an election of RGQ Distributor Designated EC Alternates, a slate of candidates shall be
solicited and developed from interested RGQ Distributor Segment Members. The RGQ Distributor

Segment shall specify a point of contact who shall provide the list of nominees to the NAESB office.
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The elected RGQ Distributor Segment Designated EC Alternates shall be announced to the NAESB
Office as soon as possible after the election is complete. This written communication shall include the
name, address, telephone number, facsmile number, and e-mail address of each Designated EC
Alternate of the RGQ Distributor Segment.

Therole and duties of a Designated EC Alternate from the RGQ Distributor Segment are as follows:

- When requested by an EC Member of the RGQ Distributor Segment to attend an EC meeting, an
RGQ Distributor Segment Designated EC Alternate shall do so unless he or she is unable to attend,
in which case the RGQ Distributor Segment Designated EC Alternate shall so advise the RGQ
Distributor Segment EC Member, and that EC Member shall select another RGQ Distributor
Segment Designated EC Alternate.

- When attending an EC meeting, the RGQ Distributor Segment Designated EC Alternate shall have
the full voting rights of the RGQ Distributor Segment EC Member, except as may be limited by
that RGQ Distributor Segment EC Member’s notice in writing to the Chair of the EC, the Secretary
of NAESB, and the RGQ Distributor Segment Designated EC Alternate.

- An RGQ Distributor Segment Designated EC Alternate is required to attend at least 50% of all
meetings for which they are requested to attend with a least one week’s notice; however, the
attendance requirement would not exceed 50% of all EC meetings scheduled annually.

The same dligibility criteria that are required of RGQ EC Members under Section 10.2 (c) of the Retail

Gas Quadrant Procedures also apply to elected RGQ Distributor Segment Designated EC Alternates.

Once an RGQ Distributor Segment EC Member obtains an agreement from an RGQ Distributor

Segment Designated EC Alternate to substitute for them at an EC meeting, this designation shall be

communicated in writing to the NAESB office at least one day prior to the EC meeting.

AMENDMENT OF SEGMENT PROCEDURES:

Amendment of these Retail Gas Quadrant Distributors Segment Procedures shall be subject to approval by

2/3 of the NAESB Retail Gas Quadrant Distributors Segment Members.

Prepared for the Retail Gas Quadrant Distributors Segment’s Consideration — Pagfet
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Proposed NAESB RGQ Distributors Segment Procedures— DRAFT 02-04-02

DISSEMINATION OF INFORMATION:
The Distributors Segment shall designate a point of contact for their Segment to disseminate various
information and notices to the Segment Membership, its Quadrant, other Quadrants, and the NAESB office

regarding issues specific to the Distributor Segment.

Prepared for the Retail Gas Quadrant Distributors Segment’s Consideration — Rbgfet



TAB 6

PROPOSED NAESB SEGMENT PROCEDURES

Services
Suppliers
&

End Users



NORTH AMERICAN ENERGY STANDARDS BOARD

BYLAWS ADDENDUM

EXHIBIT 4-B

RETAIL ELECTRIC QUADRANT SERVICES SEGMENT PROCEDURES
General Note to all parties reviewing the draft REQ Seryvices Segment Procedures:

This version 4.0 of the document incorporates notes to assist the reviewer in
understanding what items remain unresolved or at issue, as well as explanatory
notes to assist the reader. These notes appear in italic throughout the document. In
some instances, the reviewer is asked to provide specific feedback on a preferred
solution for the issue.
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Definitions

All capitalized terms shall have the same definitions as specified in the Bylaws of
NAESB or in the Retail Electric Quadrant (REQ) procedures.

Purpose, Scope, Principles and Policies
2.1 Purpose & Scope
A. Purpose
To contribute to the proposal, evaluation, and adoption of voluntary
standards and model business practices as described in the REQ quadrant

procedures from the perspective of the Services Segment membership.
[defined term in REQ procedures]

B. Scope

The Services Segment of the REQ is to address issues and practices as
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described in the REQ quadrant procedure from the perspective of the
Services Segment membership.

Issues may also be addressed in conjunction with other segments within
the REQ and/or Retail Gas Quadrant (RGQ) when such issues are common
to multiple segments and/or both electric and gas distribution in the retail
market.

2.2 Policies
A. Meetings of the REQ Services Segment

1. Open Meetings

All meetings held in association with the Services Segment of REQ are
open to any interested company or organization. Only Segment
Members, however, shall have a right to vote at such meetings.

2. Meeting Minutes

Minutes of all meetings, including voting results, are to be reported
by~ the Chair, the Vice-Chair, or the Secretary, at the Chair's
discretion, to the NAESB Office for publication within 15 days of the
date of the meeting.

2.3 Membership Requirements
A. Segment Description

The Services Segment of the Retail Electric Quadrant of the North
American Energy Standards Board (“NAESB”) is one of four (4) co-equal
segments comprising the retail electric market. The Services Segment
membership is comprised of persons that provide services to the
participants in the retail natural gas industry, including equipment
manufacturers, equipment and service vendors, software providers,
energy consultants, and other companies not otherwise declared in any
other Segment.

B. Services Segment Membership Requirements
Membership in the Services Segment of the Retail Electric Quadrant of the
NAESB shall be open to any person that meets the following requirements:

1. The person meets the general membership criteria set forth in the
Bylaws (Article 5) and the Certificate of Incorporation (Article 1V,
Sections 1 & 2) and Section 2.3 of the REQ quadrant Procedures.

2. The person meets the membership requirements specific to the
REQ of NAESB.

3. The person provides services to participants in the retail electric
industry.

The person is not otherwise declared in another segment.

The person has submitted an application to the NAESB Office
declaring Services Segment affiliation in the REQ.

6. Corporate Members do not extend their membership to their
parent company, affiliates or subsidiaries. Separate corporate
entities within a corporate organization may hold multiple
memberships in the Services Segment, but each must join
individually and pay a membership fee.

3.0 — 4.0 As described in the NAESB Bylaws and REQ quadrant procedures.
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5.0

6.0

7.0

Removal of Members

Members who do not have a legitimate business interest pertaining to the Services
Segment may be removed from Services Segment Membership by a simple majority
vote of the declared Services Segment Membership.

As described in the NAESB Bylaws and REQ quadrant procedures.
Board
7.1 Representation

The Services Segment of the REQ shall be represented on the Board.

7.2 Qualification of Directors

To be eligible to serve as a Services Segment representative on the NAESB
Board of Directors, the individual must

A. be a Services Segment Member;
B. have a working knowledge of the NAESB process;

C. be willing to commit the time and resources necessary to fulfill the
obligations as a NAESB Board member and to meet the minimum
threshold of participation and attendance established in the NAESB
Bylaws; and

D. disclose the legal nhame for the employer and, if applicable, its ownership.
7.3 ~Number and Election of Directors
A. Number of Directors

Four (4) persons who are individual Segment Members will represent the
Services Segment on the REQ Board of Directors.

B. Election of Directors

1. The Services Segment of the REQ shall elect individuals to serve
on the Board as required by Article 7 of the NAESB Bylaws and in
this Exhibit 4 to those Bylaws. Interested individuals duly
authorized to represent a Segment Member and eligible to serve
on the Board of Directors shall submit their names to the NAESB
Office in a form as specified in NAESB Operating Procedures or, if
such requirements are not provided for in the NAESB Operating
Procedures, interested individuals shall submit a written statement
to the NAESB Office that provides their name, title and affiliation
(if any), business mail and email addresses, business telephone, a
statement that they accept the conditions referred to in subsection
7.2 C., and the statement required in subsection 7.2 D. above.

2. In preparation for any election of Directors representing the
Services Segment of the REQ (other than initial Directors, as
provided for in Section 19.1), a Nominating Committee consisting
of five (5) Board or EC members of the REQ Services Segment
may be appointed by the Services Segment Chair. This committee
will develop a slate of candidates from interested members of the
Segment Membership. Other nominations may be made at or
prior to the close of the REQ Services Segment nominating period
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by any Segment Member in accordance with the requirements in
subsection 1) above. All nominations must be made and conveyed
in writing to the NAESB Secretary no less than 31 days prior to the
election date.

3. The election process for REQ Services Segment Directors shall be:

a. coordinated by the Vice-Chair of the Segment with
appropriate coordination with the NAESB Office, and

b. announced by formal notice to the Segment Membership no
less than 30 days prior to the date of the election, with such
notice indicating the name and affiliation of all candidates.

4. Elections for REQ Services Segment Directors shall be subject to
the following provisions:

a. Any Services Segment Member of the REQ with dues current
is eligible to have one duly authorized representative cast
the Member's vote;

b. Services Segment Members shall cast votes for candidates in
a number not exceeding the number of Director seats open
for election by the Services Segment;

C. The candidates receiving-the greatest numbers of votes shall
be elected;
d. Results of the elections for the REQ Directors, including the

returned ballots, shall be forwarded to the NAESB Office, for
the purpose of public record and validation of voting results,
upon conclusion of any election.

7.4 Term of Office

A.

Term of Office

Each Director from the Services Segment of the REQ shall serve a term of
two years on the NAESB Board, as described in the REQ quadrant
procedures except as provided for in Section 19.1 of this procedure.

Limit on Number of Terms of Office

There is no limit on the number of terms any Services Segment Member
may serve on the Board.

Some interested parties have commented that they would like to
see a limit on number of terms served. Possible alternatives
include limiting number of terms to 3 or limiting number of
consecutive terms. Please indicate your preference

Change of Affiliation

In the event that the Services Segment Director changes affiliation to
another Member within the Services Segment, the Director's term will
continue until its natural expiration, provided that there is no other
Director already representing the same Member, in which case the Director
changing his or her affiliation will vacate their seat for election of a new
Director.

7.5 Vacancies
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Any Director seats becoming vacant shall be filled in accordance with REQ
Procedures as specified in this Exhibit 4 to the Bylaws, or if such provisions are
lacking, by a special election subject to the following provisions:

A. If the vacancy occurs with less than 125 days remaining in the Director's
term of office, the seat will remain vacant until filled by election of a new
Director to a term commencing in the next operating year, and a
Designated Alternate will serve until expiration of the term.

B.  All other vacancies will be filled by special election; such special elections
are to be formally noticed to the Segment Membership by the Segment
Vice-Chair or Chair within 15 days of when the creation of the vacancy
becomes known and held within 60 days of the creation of the vacancy.
Candidates will be designated by the nomination process. . Candidates
elected to fill the vacancy will serve the remainder of the term, and may
stand for re-election.

7.6 Removal of Directors
A. A NAESB Director shall cease to hold that position upon:

1. the resignation of REQ Services Segment Membership by the company
of which the Director serves as a representative;

2. the lapse of the NAESB Membership dues of the Member for which
the Director serves as a representative;

the Director's resignation, removal, or death; or

4. the first day of the NAESB operating year following an election for
the seat held by the Director, wherein the Director was not re-
elected by the Segment Membership as declared by the NAESB
Secretary.

B. Receipt by the NAESB Secretary of a rescission letter indicating that the
individual no longer represents the Member does not constitute grounds
for removal of the Director if all three of the following conditions are
satisfied:

1. the individual continues activity or employment in the Services
Segment of the Electric industry with another Services Segment
Member;

2. the individual's new employer is a Segment Member with no
representatives holding seats on the Board; and

3. the Board determines that completion of the Director's term of office is
in the best interest of NAESB.

C. A vacancy resulting from removal of a Director shall be filled for the
remainder of that term in accordance with Section 7.5 of these
Procedures.

7.7 Resignation of Directors

A Director may resign his or her position by submitting a letter to the NAESB
Office with a copy to the Chair of the Services Segment of the REQ stating that
he or she is resigning and giving the effective date of the resignation.

8.0 Officers
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The Services Segment Members shall elect Members of the Services Segment to the
following administrative and governance positions:

8.1 Services Segment Chair
The Services Segment Chair will preside over all meetings of the general
Services Segment Membership separate from meetings of the REQ.

8.2 Services Segment Secretary
The Chair will appoint a Secretary of the meeting(s)who will take meeting

minutes and record votes.. This may be a standing position or this function may
be performed by a NAESB Office representative.

8.3 Services Segment Vice Chair
The Service Segment Vice-Chair will assist the Services Segment Chair in
presiding over all meetings of the general Services Segment. The Vice-Chair will

organize and conduct all Segment elections once the Segment has commenced
operation.

8.4 Term of Office & Succession
The term of office of the Services Segment Chair is one year concurrent with the
operating year of NAESB. The Services Segment Chair will be succeeded in the
following year by the Services Segment Vice-Chair, with a new Services

Segment Vice-Chair elected to fill the vacant Services Segment Vice-Chair
position.

9.0 As described in the NAESB Bylaws and REQ quadrant procedures.
10.0 Executive Committee (EC)
10.1 Duties and Responsibilities Within Segment EC

The Services Segment of the REQ shall be represented on the EC.
10.2 Qualifications

To be eligible to serve as a Services Segment representative on the EC, the
individual must

A. be a Segment Member;

B. have a working knowledge of the NAESB process;

C. be willing to commit the time and resources necessary to fulfill their
obligations as a NAESB EC member and to meet the minimum threshold

of participation and attendance established in the NAESB Bylaws; and

D. disclose the legal name for their employer and if applicable, its
ownership.

10.3 Number and Election of EC Members
A. Number of EC Members

Four (4) persons who are individual Segment Members will represent the
Services Segment on the REQ EC.
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In reviewing this subsection, see also the discussion regarding
issues in Subsection 10.3 A and Section 19 of the REQ Quadrant
Procedures, and the provisions contained in the draft RGQ
document. RGQ is proposing 24 EC representatives from their
Quadrant, on the belief that having more seats available attracts
greater membership. Having different numbers of EC Members
from each Quadrant is a violation of the Bylaws so if we want to do
that the Bylaws would have to be changed._Please indicate your
preference as well as your suggested rewording, if applicable.

B. Election of EC Members

The Services Segment of the REQ shall be represented on the NAESB EC
by individuals who shall be elected, as required by Article 10 of the
NAESB Bylaws and in this Exhibit 4 to those Bylaws.

1.

Interested individuals duly authorized to represent a Services
Segment Member and eligible to serve on the EC shall submit
their names to the NAESB Office in a form as specified in NAESB
Operating Procedures or, if such requirements are not provided
for in the NAESB Operating Procedures, interested individuals
shall submit a written statement to the NAESB Office that
provides their name, title and affiliation (if any), business mail
and email addresses, business telephone, a statement that they
accept the conditions referred to in subsection 10.2 C., and the
statement required in subsection 10.2 D. of this segment
procedure.

In preparation for any election of EC members representing the
Services Segment of the REQ (other than initial EC members, as
provided for  in Section 19.2), a Nominating Committee
consisting of five. (5) Board or EC members of the REQ Services
Segment, may be appointed by the Services Segment Chair.
This committee will develop a slate-of candidates from interested
members of the Segment Membership. Other nominations may
be made at or prior to the close of the REQ Services Segment
nominating period by any Segment Member in accordance with
the requirements in subsection (1) in above. All nhominations
must be made and conveyed in writing to the NAESB Secretary
no less than 31 days prior to the election date.

The election process for REQ Services Segment representatives
to the REQ EC shall be

a. coordinated by the Vice-Chair of the Segment with
appropriate coordination with the NAESB Office and;

b. announced by formal notice to the Segment Membership
no less than 30 days prior to the date of the election, with
such notice indicating the name and affiliation of all
candidates.

Elections for REQ Services Segment EC members shall be
subject to the following provisions:

a. Any Services Segment Member of the REQ with dues
current is eligible to have one duly authorized
representative cast the Member's vote;

b. Services Segment Members shall cast votes for candidates
in a number not exceeding the number of EC seats open
for election by the Services Segment;
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C. The candidates receiving the greatest numbers of votes
shall be elected;

d. Results of the elections for the REQ EC, including the
returned ballots, shall be forwarded to the NAESB Office,
for the purpose of public record and validation of voting
results, upon conclusion of any election;

Term of Office

Each EC Member from the Services Segment of the REQ shall serve a term
of two years on the REQ EC, as described in the REQ quadrant procedures
except as provided for in Section 19.2 of this procedure.

1. Members elected in a year ending in an odd digit (i.e., 2003),
whose term would expire in a year ending in an odd digit (i.e.,
2005), will serve as Group A representatives; there will be two
Group A representative seats at any given time.

2. Members elected in a year ending in an even digit, whose term
would expire in a year ending in an even digit, will serve as Group
B representatives; there will be two Group B representative seats
at any given time.

Change of Affiliation

In the event that the Services Segment EC Member changes affiliation to
another Member within the Services Segment, the EC Member's term will
continue until its natural expiration, provided that there is no other EC
Member already representing the same Member, in which case the EC
Member _changing his or her affiliation will vacate their seat for election of
a new EC Member:

10.4 As described in the NAESB Bylaws and REQ quadrant procedures.

10.5 As described in the NAESB Bylaws and REQ quadrant procedures.

10.6 Removal of EC Members

A.

Receipt by the NAESB Secretary of a rescission letter indicating that the
individual no longer represents the Member does not constitute grounds
for removal of the Services Segment EC Member if all three of the
following conditions are satisfied:

1. the individual continues activity or employment in the Services
Segment of the Electric industry with another Services Segment
Member,

2. the individual's new employer is a Segment Member with no

representatives holding seats on the EC, and

3. the EC determines that completion of the EC Member's term of
office is in the best interest of NAESB

Upon request by a Segment Member that the EC Member does not meet
the qualifications as described in Section 10.2 above, a Services
Segment vote for removal of the EC Member can be called. EC Members
may be removed from office by the Segment Membership at any time
upon a 51% vote.
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C.

A vacancy resulting from removal of an EC Member shall be filled for the
remainder of that term in accordance with Section 10.7 of these
segment procedures.

10.7 Vacancies

Any EC seats becoming vacant shall be filled in accordance with REQ
Procedures as specified in this Exhibit 4 to the Bylaws, or if such provisions are
lacking, by a special election subject to the following provisions

A.

If the vacancy occurs with less than 125 days remaining in the EC
member's term of office, the seat will remain vacant until filled by
election of a new EC member to a term commencing in the next
operating year, and a Designhated Alternate will serve until expiration of
the term.

All other vacancies will be filled by special election; such special elections
are to be formally noticed to the Segment Membership by the Segment
Vice-Chair or Chair within 15 days of when the creation of the vacancy
becomes known and held within 60 days of the creation of the vacancy.
Candidates will be designated by the normal nomination process..
Candidates elected to fill the vacancy will serve the remainder of the
term, and may stand for re-election.

Until an election is held and a new EC member is elected, a Designated
Alternate will serve in the open EC seat.

10.8 As described in the NAESB Bylaws and REQ quadrant procedures.

10.9 Designated Alternates

A.

Selection of Designated Alternates: The Services Segment will select no
more than three (4), and no less than one Designated Alternate EC
representative in each election year, allowing for up to three (4)
Designated Alternates overall.

Designated Alternates will be selected by the same election that
determines Services Segment EC members, with those unsuccessful
Services Segment EC member candidate(s) receiving the greatest
number of votes becoming a Designated Alternate in the event that
there already are or are expected to be less than three Designated
Alternates from the Services Segment in the coming year.

The first, second, third, and fourth Designated Alternate will be
determined by the order of voting results of the most recent Services
Segment EC election.

A Designated Alternate will attend and vote at meetings of the EC of the
REQ or of the larger EC of NAESB, when one or more regular Services
segment EC Members from the Services Segment are unable to attend a
meeting of the EC and when the absent member, the Chair, or the Vice-
Chair of the REQ EC requests their attendance as a Designated
Alternate. Selection of which Alternate will serve will proceed through
the order of first, second, third, or fourth Designated Alternate, with
each indicating whether they can or cannot fulfill the requirement to
serve at the subject meeting.

10.10 Resignation of EC Members
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11.0 —

18.0

19.0

An Services Segment EC Member may resign his or her position by
submitting a letter to the NAESB Office with a copy to the Chair of the
Services Segment of the REQ stating that he or she is resigning and giving
the effective date of the resignation.

17.0 As described in the NAESB Bylaws and REQ quadrant procedures.
Amendments

The Directors representing the Services Segment on the Board shall recommend to the
Segment Membership amendments to these Procedures. Each proposed amendment
shall be offered as a separate amendment, except in those situations in which an
amendment will affect more than one section of these Procedures. If a proposed
amendment will affect more than one section, then all affected sections will be
identified.

A majority vote of the Segment Membership returning ballots shall be required to
approve an amendment to these procedures.

Transitional Procedures
19.1 Initial Election of Services Segment Directors

A. The initial Services Segment Directors shall be elected at the first
meeting of the Services Segment called by the NAESB office.

B. The candidates receiving the greatest number of votes shall be elected.
C. Term of Office of Initial Services Segment Directors

The two (2) initial Services Segment Directors receiving the greatest
number of votes shall serve for two years in Group B_ positions as
described in Section 7.4 A. 3. of the REQ quadrant procedure. The
remaining two (2) initial Services Segment Directors shall serve for one
year in Group A positions as described in Section 7.4 A. 2. of the REQ
quadrant procedure.

Currently this section is addressed in the quadrant level procedures and the
terms are 2 and 3 years as opposed to 1 and 3. Please indicate your
preference for a) including these procedures at the segment or quadrant level
and b) term of 2 and 1 or 2 and 3 years.

19.2 Initial Election of Services Segment EC Members

A. The initial Services Segment EC Members be elected at the first meeting
of the Segment.

B. The candidates receiving the greatest number of votes shall be elected.
C. Term of Office of Initial Services Segment EC Members

The two (2) initial Services Segment EC Members receiving the greatest
number of votes shall serve for two years in Group B positions as
described in Section 10.3 D. 3. of the REQ quadrant procedure. The
remaining two (2) initial Services Segment EC Members shall serve for
one year in Group A positions as described in Sections 10.3 D. 2. of this
procedure.



NORTH AMERICAN ENERGY STANDARDS BOARD

BYLAWS ADDENDUM

EXHIBIT 4-C

RETAIL ELECTRIC QUADRANT SUPPLIER SEGMENT PROCEDURES
General Note to all parties reviewing the draft REQ Supplier Segment Procedures:

This version 4.0 of the document incorporates notes to assist the reviewer in
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some instances, the reviewer is asked to provide specific feedback on a preferred
solution for the issue.
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Definitions

All capitalized terms shall have the same definitions as specified in the Bylaws of
NAESB or in the Retail Electric Quadrant (REQ) procedures.

Purpose, Scope, Principles and Policies
2.1 Purpose & Scope
A. Purpose
To contribute to the proposal, evaluation, and adoption of voluntary
standards and model business practices as described in the REQ quadrant

procedures from the perspective of the Supplier Segment membership.
[defined term in REQ procedures]

B. Scope

The Supplier Segment of the REQ is to address issues and practices as
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described in the REQ quadrant procedure from the perspective of the
Supplier Segment membership.

Issues may also be addressed in conjunction with other segments within
the REQ and/or Retail Gas Quadrant (RGQ) when such issues are common
to multiple segments and/or both electric and gas distribution in the retail
market.

2.2 Policies

A.

Meetings of the REQ Supplier Segment

1. Open Meetings

All meetings held in association with the Supplier Segment of REQ are
open to any interested company or organization. Only Segment
Members, however, shall have a right to vote at such meetings.

2. Meeting Minutes

Minutes of all meetings, including voting results, are to be reported
by~ the Chair, the Vice-Chair, or the Secretary, at the Chair's
discretion, to the NAESB Office for publication within 15 days of the
date of the meeting.

2.3 Membership Requirements

A.

Segment Description

The Supplier Segment of the Retail Electric Quadrant of the North
American Energy Standards Board (“NAESB”) is one of four (4) co-equal
segments comprising the retail electric market. The Supplier Segment
membership is comprised of persons, other than Distributors, engaged in
the sale of electricity to consumers, including marketers (retail and
wholesale), aggregators, producers, asset managers and pipelines.

This language reflects the general consensus of the attendees at
the joint REQ and RGQ meeting of January 29" at AGA’s offices.
Please advise if you feel this provision is not acceptable. If it is
not acceptable please provide alternate language  for
consideration.

Supplier Segment Membership Requirements

Membership in the Supplier Segment of the Retail Electric Quadrant of the
NAESB shall be open to any person that meets the following requirements:

1. The person meets the general membership criteria set forth in the
Bylaws (Article 5) and the Certificate of Incorporation (Article 1V,
Sections 1 & 2) and Section 2.3 of the REQ quadrant Procedures.

2. The person meets the membership requirements specific to the
REQ of NAESB.

3. The person, other than a Distributor, is engaged in the sale of
electricity to consumers, including marketers (retail and
wholesale), aggregators, producers, asset managers and pipelines.

4. Fre—perseon—s—hot—othenrise—cecrarea—ih—another—segmen
This language is not applicable to the Supplier Segment.

5. The person has submitted an application to the NAESB Office
declaring Supplier Segment affiliation in the REQ.

6. Corporate Members do not extend their membership to their
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parent company, affiliates or subsidiaries. Separate corporate
entities within a corporate organization may hold multiple
memberships in the Supplier Segment, but each must join
individually and pay a membership fee.

3.0 — 4.0 As described in the NAESB Bylaws and REQ quadrant procedures.

5.0

6.0

7.0

Removal of Members

Members who do not have a legitimate business interest pertaining to the Supplier
Segment may be removed from Supplier Segment Membership by a simple majority
vote of the declared Supplier Segment Membership.

As described in the NAESB Bylaws and REQ quadrant procedures.

Board

7.1 Representation

The Supplier Segment of the REQ shall be represented on the Board.

7.2 Qualification of Directors

To be eligible to serve as a Supplier Segment representative on the NAESB
Board of Directors, the individual must

A.

B.

D.

be a Supplier Segment Member;

have a working knowledge of the NAESB process;

be willing to commit the time and resources necessary to fulfill the
obligations as a NAESB Board member and to. meet thesminimum
threshold of participation and attendance established in the NAESB

Bylaws; and

disclose the legal name for the employer and, if applicable, its ownership.

7.3 Number and Election of Directors

A.

Number of Directors

Four (4) persons who are individual Segment Members will represent the
Supplier Segment on the REQ Board of Directors. At the completion of
each election at least one Supplier Segment Director shall be a person that
represents the interests of ; provided such person
is nominated for election. This representative
requirement shall not apply if such persons are not nominated for election.

The highlighted text is inserted to reflect comments on possible
designated number of representatives from one or more of the
subgroups comprising the Supplier Segment. Please comments
first on whether you feel subgroup designations are necessary (for
example: one Director or EC member designated for marketers and
one Director or EC member designated for pipelines, etc.) If you
feel Director or EC Supplier Segment designation for one or more
subgroups is appropriate please provide your suggestions for the
groups consideration on which subgroups and how many should be
designated. This issue also applies to sections 7.3 B. 4. c., 10.3 A.,
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B.

10.3 B. 4. c. and 19.1 B.

Election of Directors

1.

The Supplier Segment of the REQ shall elect individuals to serve
on the Board as required by Article 7 of the NAESB Bylaws and in
this Exhibit 4 to those Bylaws. Interested individuals duly
authorized to represent a Segment Member and eligible to serve
on the Board of Directors shall submit their names to the NAESB
Office in a form as specified in NAESB Operating Procedures or, if
such requirements are not provided for in the NAESB Operating
Procedures, interested individuals shall submit a written statement
to the NAESB Office that provides their name, title and affiliation
(if any), business mail and email addresses, business telephone, a
statement that they accept the conditions referred to in subsection
7.2 C., and the statement required in subsection 7.2 D. above.

In preparation for any election of Directors representing the
Supplier Segment of the REQ (other than initial Directors, as
provided for in Section 19.1), a Nominating Committee consisting
of five (5) Board or EC members of the REQ Supplier Segment
may be appointed by the Supplier Segment Chair. This committee
will develop a slate of candidates from interested members of the
Segment Membership. Other nominations may be made at or
prior to the close of the REQ Supplier Segment nominating period
by any Segment Member in accordance with the requirements in
subsection 1) above. All nominations must be made and conveyed
in writing to the NAESB Secretary no less than 31 days prior to the
election date.

3. The election process for REQ Supplier Segment Directors shall be:

a. coordinated by .the Vice-Chair of the Segment with
appropriate coordination'with the NAESB Office, and

b. announced by formal notice to the Segment Membership no
less than 30 days prior to the date of the election, with such
notice indicating the name and affiliation of all candidates.

Elections for REQ Supplier Segment Directors shall be subject to
the following provisions:

a. Any Supplier Segment Member of the REQ with dues current
is eligible to have one duly authorized representative cast
the Member's vote;

b. Supplier Segment Members shall cast votes for candidates in
a number not exceeding the number of Director seats open
for election by the Supplier Segment;

C. The candidates receiving the greatest numbers of votes shall
be elected; provided the Supplier Segment Directors serving
on the Board at the end of each election includes at least one
Supplier Segment Director representing the interests of

This representative
requirement shall not apply if such persons are not
nominated for election;

d. Results of the elections for the REQ Directors, including the
returned ballots, shall be forwarded to the NAESB Office, for
the purpose of public record and validation of voting results,
upon conclusion of any election.

7.4 Term of Office
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A.

Term of Office

Each Director from the Supplier Segment of the REQ shall serve a term of
two years on the NAESB Board, as described in the REQ quadrant
procedures except as provided for in Section 19.1 of this procedure.

Limit on Number of Terms of Office

There is no limit on the number of terms any Supplier Segment Member
may serve on the Board.

Some interested parties have commented that they would like to
see limit on number of terms served. Possible alternatives include
limiting number of terms to 3 or limiting number of consecutive
terms. Please indicate your preference. The groups desire to be
consistent with other segments but it may vary, if necessary.

Change of Affiliation

In the event that the Supplier Segment Director changes affiliation to
another Member within the Supplier Segment, the Director's term will
continue until its natural expiration, provided that there is no other
Director already representing the same Member, in which case the Director
changing his or her affiliation will vacate their seat for election of a new
Director.

7.5 Vacancies

Any Director seats becoming vacant shall be filled in accordance with REQ
Procedures as specified in this Exhibit 4 to the Bylaws, or if such provisions are
lacking, by a special~election subject to the following provisions:

A.

If the vacancy occurs with less than 125 days remaining in the Director's
term of office, the seat will remain vacant until filled by election of a new
Director to a term commencing in the next operating year, and a
Designated Alternate will serve until expiration of the term.

All other vacancies will be filled by special election; such special elections
are to be formally noticed to the Segment Membership by the Segment
Vice-Chair or Chair within 15 days of when the creation of the vacancy
becomes known and held within 60 days of the creation of the vacancy.
Candidates will be designated by the nomination process. . Candidates
elected to fill the vacancy will serve the remainder of the term, and may
stand for re-election.

7.6 Removal of Directors

A.

A NAESB Director shall cease to hold that position upon:

1. the resignation of REQ Supplier Segment Membership by the company
of which the Director serves as a representative;

N

the lapse of the NAESB Membership dues of the Member for which
the Director serves as a representative;

the Director's resignation, removal, or death; or

4. the first day of the NAESB operating year following an election for
the seat held by the Director, wherein the Director was not re-
elected by the Segment Membership as declared by the NAESB
Secretary.
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8.0

9.0

10.0

B. Receipt by the NAESB Secretary of a rescission letter indicating that the
individual no longer represents the Member does not constitute grounds
for removal of the Director if all three of the following conditions are
satisfied:

1. the individual continues activity or employment in the Supplier
Segment of the electric industry with another Supplier Segment
Member;

2. the individual's new employer is a Supplier Segment Member with no
representatives holding seats on the Board; and

3. the Board determines that completion of the Director's term of office is
in the best interest of NAESB.

C. A vacancy resulting from removal of a Director shall be filled for the
remainder of that term in accordance with Section 7.5 of these

Procedures.
7.7 Resignation of Directors
A Director may resign his or her position by submitting a letter to the NAESB
Office with a copy to the Chair of the Supplier Segment of the REQ stating that
he or she is resigning and giving the effective date of the resignation.
Officers

The Supplier Segment Members shall elect Members of the Supplier Segment to the
following administrative and governance pasitions:

8.1

8.2

8.3

8.4

Supplier Segment Chair

The Supplier Segment Chair will preside over all meetings of the general
Supplier Segment Membership separate from-meetings of the REQ.

Supplier Segment Secretary

The Chair will appoint a Secretary of the meeting(s)who will take meeting
minutes and record votes. This may be a standing position or a NAESB Office
representative may perform this function.

Supplier Segment Vice Chair

The Service Segment Vice-Chair will assist the Supplier Segment Chair in
presiding over all meetings of the general Supplier Segment. The Vice-Chair will
organize and conduct all Segment elections once the Segment has commenced
operation.

Term of Office & Succession

The term of office of the Supplier Segment Chair is one year concurrent with the
operating year of NAESB. The Supplier Segment Chair will be succeeded in the
following year by the Supplier Segment Vice-Chair, with a new Supplier Segment
Vice-Chair elected to fill the vacant Supplier Segment Vice-Chair position.

As described in the NAESB Bylaws and REQ quadrant procedures.

Executive Committee (EC)

10.1 Duties and Responsibilities Within Segment EC

The Supplier Segment of the REQ shall be represented on the EC.
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10.2 Qualifications

To be eligible to serve as a Supplier Segment representative on the EC, the
individual must

A.

B.

be a Segment Member;

have a working knowledge of the NAESB process;

be willing to commit the time and resources necessary to fulfill their
obligations as a NAESB EC member and to meet the minimum threshold

of participation and attendance established in the NAESB Bylaws; and

disclose the legal name for their employer and if applicable, its
ownership.

10.3 Number and Election of EC Members

A.

Number of EC Members

Four (4) persons who are individual Segment Members will represent the
Supplier Segment on the REQ EC. At the completion of each election at
least one Supplier Segment Member on the REQ EC shall be a person
that represents the interests of . This
representative requirement shall not apply if such persons are not
nominated for election

In reviewing this subsection, see also the discussion regarding
issues in Subsection 10.3 A and Section 19 of the REQ Quadrant
Procedures, and the provisions contained in the draft RGQ
document. RGQ is proposing 24 EC representatives from their
Quadrant, on the belief that having more seats available attracts
greater membership. Having different numbers of EC Members
from each Segment within a Quadrant would require a change to
the Bylaws. Please indicate your preference as well as your
suggested rewording, if applicable.

Election of EC Members

The Supplier Segment of the REQ shall be represented on the NAESB EC
by individuals who shall be elected, as required by Article 10 of the
NAESB Bylaws and in this Exhibit 4 to those Bylaws.

1. Interested individuals duly authorized to represent a Supplier
Segment Member and eligible to serve on the EC shall submit
their names to the NAESB Office in a form as specified in NAESB
Operating Procedures or, if such requirements are not provided
for in the NAESB Operating Procedures, interested individuals
shall submit a written statement to the NAESB Office that
provides their name, title and affiliation (if any), business mail
and email addresses, business telephone, a statement that they
accept the conditions referred to in subsection 10.2 C., and the
statement required in subsection 10.2 D. of this segment
procedure.

2. In preparation for any election of EC members representing the
Supplier Segment of the REQ (other than initial EC members, as
provided for in Section 19.2), a Nominating Committee
consisting of five (5) Board or EC members of the REQ Supplier
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Segment, may be appointed by the Supplier Segment Chair.
This committee will develop a slate of candidates from interested
members of the Segment Membership. Other nominations may
be made at or prior to the close of the REQ Supplier Segment
nominating period by any Segment Member in accordance with
the requirements in subsection (1) in above. All nhominations
must be made and conveyed in writing to the NAESB Secretary
no less than 31 days prior to the election date.

The election process for REQ Supplier Segment representatives
to the REQ EC shall be

a. coordinated by the Vice-Chair of the Segment with
appropriate coordination with the NAESB Office and;

b. announced by formal notice to the Segment Membership
no less than 30 days prior to the date of the election, with
such notice indicating the name and affiliation of all
candidates.

Elections for REQ Supplier Segment EC members shall be subject
to the following provisions:

a. Any Supplier :.Segment Member of the REQ with dues
current is eligible ~to  have one duly authorized
representative cast the Member's vote;

b. Supplier Segment Members shall cast votes for candidates
in a number not exceeding the number of EC seats open
for election by the Supplier Segment;

C. The candidates receiving the greatest numbers of votes
shall be elected; provided the Supplier Segment Directors
serving on the Board at the end of each election includes
at least one Supplier Segment Director representing the
interests of . This
representative requirement shall not apply if such persons
are not nominated for election;

d. Results of the elections for the REQ EC, including the
returned ballots, shall be forwarded to the NAESB Office,
for the purpose of public record and validation of voting
results, upon conclusion of any election;

C. Term of Office

Each EC Member from the Supplier Segment of the REQ shall serve a term
of two years on the REQ EC, as described in the REQ quadrant procedures
except as provided for in Section 19.2 of this procedure.

1.

Members elected in a year ending in an odd digit (i.e., 2003),
whose term would expire in a year ending in an odd digit (i.e.,
2005), will serve as Group A representatives; there will be two
Group A representative seats at any given time.

Members elected in a year ending in an even digit, whose term
would expire in a year ending in an even digit, will serve as Group
B representatives; there will be two Group B representative seats
at any given time.

D. Change of Affiliation

In the event that the Supplier Segment EC Member changes affiliation to
another Member within the Supplier Segment, the EC Member's term will
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10.4

10.5

continue until its natural expiration, provided that there is no other EC
Member already representing the same Member, in which case the EC
Member changing his or her affiliation will vacate their seat for election of
a new EC Member.

As described in the NAESB Bylaws and REQ quadrant procedures.

As described in the NAESB Bylaws and REQ quadrant procedures.

10.6 Removal of EC Members

A. Receipt by the NAESB Secretary of a rescission letter indicating that the
individual no longer represents the Member does not constitute grounds
for removal of the Supplier Segment EC Member if all three of the
following conditions are satisfied:

1. the individual continues activity or employment in the Supplier
Segment of the Electric industry with another Supplier Segment
Member,

2. the individual's new employer is a Segment Member with no

representatives holding seats on the EC, and

3. the EC determines that completion of the EC Member's term of
office is in the best interest of NAESB

B. Upon request by a Segment Member that the EC Member does not meet
the qualifications as described in Section 10.2 above, a Supplier
Segment vote for removal of the EC Member can be called. EC Members
may be removed from office by the Segment Membership at any time
upon a 51%vote.

C. A vacancy resulting from removal of an EC Member shall be filled for the
remainder of that term in accordance with Section 10:.7 of these
segment procedures.

10.7 Vacancies

10.8

Any EC seats becoming vacant shall be filled in accordance with REQ
Procedures as specified in this Exhibit 4 to the Bylaws, or if such provisions are
lacking, by a special election subject to the following provisions

A. If the vacancy occurs with less than 125 days remaining in the EC
member's term of office, the seat will remain vacant until filled by
election of a new EC member to a term commencing in the next
operating year, and a Designated Alternate will serve until expiration of
the term.

B. All other vacancies will be filled by special election; such special elections
are to be formally noticed to the Segment Membership by the Segment
Vice-Chair or Chair within 15 days of when the creation of the vacancy
becomes known and held within 60 days of the creation of the vacancy.
Candidates will be designated by the normal nomination process.
Candidates elected to fill the vacancy will serve the remainder of the
term, and may stand for re-election.

Until an election is held and a new EC member is elected, a Designated
Alternate will serve in the open EC seat.

As described in the NAESB Bylaws and REQ quadrant procedures.
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10.9 Designated Alternates

A.

Selection of Designated Alternates: The Supplier Segment will select no
more than three (4), and no less than one Designated Alternate EC
representative in each election year, allowing for up to three (4)
Designated Alternates overall.

Designated Alternates will be selected by the same election that
determines Supplier Segment EC members, with those unsuccessful
Supplier Segment EC member candidate(s) receiving the greatest
number of votes becoming a Designated Alternate in the event that
there already are or are expected to be less than three Designated
Alternates from the Supplier Segment in the coming year.

The first, second, third, and fourth Designated Alternate will be
determined by the order of voting results of the most recent Supplier
Segment EC election.

A Designated Alternate will attend and vote at meetings of the EC of the
REQ or of the larger EC of NAESB, when one or more regular Supplier
segment EC Members from the Supplier Segment are unable to attend a
meeting of the EC and when the absent member, the Chair, or the Vice-
Chair of the REQ EC requests their attendance as a Designated
Alternate. Selection of which Alternate will serve will proceed through
the order of first, second, third, or fourth Designated Alternate, with
each indicating whether they can or cannot fulfill the requirement to
serve at the subject meeting.

10.10 Resignation of EC Members

An Supplier Segment EC Member may resign his or her position by
submitting a letter to the NAESB Office with. a copy to the Chair of the
Supplier Segment of the REQ stating that he or she is resigning and giving
the effective date of the resignation.

11.0 — 17.0 As described in the NAESB Bylaws and REQ quadrant procedures.

18.0

19.0

Amendments

The Directors representing the Supplier Segment on the Board shall recommend to the
Segment Membership amendments to these Procedures. Each proposed amendment
shall be offered as a separate amendment, except in those situations in which an
amendment will affect more than one section of these Procedures. If a proposed
amendment will affect more than one section, then all affected sections will be

identified.

A majority vote of the Segment Membership returning ballots shall be required to
approve an amendment to these procedures.

Transitional Procedures

19.1 Initial Election of Supplier Segment Directors

A.

The initial Supplier Segment Directors shall be elected at the first
meeting of the Supplier Segment called by the NAESB office.

The candidates receiving the greatest number of votes shall be elected.
At the completion of the election at least one Supplier Segment Dlrector
shall be a person that represents the interests of ;
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provided such person is nominated for election. This
representative requirement shall not apply if such
persons are not nominated for election.

Term of Office of Initial Supplier Segment Directors

The two (2) initial Supplier Segment Directors receiving the greatest
number of votes shall serve for two years in Group B positions as
described in Section 7.4 A. 3. of the REQ quadrant procedure. The
remaining two (2) initial Supplier Segment Directors shall serve for one
year in Group A positions as described in Section 7.4 A. 2. of the REQ
quadrant procedure.

Currently this section is addressed in the quadrant level procedures and the
terms are 2 and 3 years as opposed to 1 and 3. Please indicate your
preference for a) including these procedures at the segment or quadrant level
and b) term of 2 and 1 or 2 and 3 years.

19.2 Initial Election of Supplier Segment EC Members

A.

The initial Supplier Segment EC Members be elected at the first meeting
of the Segment.

The candidates receiving the greatest number of votes shall be elected.
At the completion of this election at least one Supplier Segment Dlrector
shall be a person that represents the interests of ;
provided such person is nominated for election. This
representative requirement shall not apply if such persons are not
nominated for election.

Term of Office of Initial Supplier Segment EC Members

The two (2) initial Supplier Segment EC Members receiving the greatest
number of votes shall serve for two years in Group B positions as
described in Section 10.3 D. 3. of the REQ quadrant procedure. The
remaining two (2) initial Supplier Segment EC Members shall serve for
one year in Group A positions as described in Sections 10.3 D. 2. of this
procedure.
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RETAIL ELECTRIC QUADRANT END-USER SEGMENT PROCEDURES
General Note to all parties reviewing the draft REQ End-User Segment Procedures:

This version 4.0 of the document incorporates notes to assist the reviewer in
understanding what items remain unresolved or at issue, as well as explanatory
notes to assist the reader. These notes appear in italic throughout the document. In
some instances, the reviewer is asked to provide specific feedback on a preferred
solution for the issue.
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Definitions

All capitalized terms shall have the same definitions as specified in the Bylaws of
NAESB or in the Retail Electric Quadrant (REQ) procedures.

Purpose, Scope, Principles and Policies
2.1 Purpose & Scope
A. Purpose
To contribute to the proposal, evaluation, and adoption of voluntary
standards and model business practices as described in the REQ quadrant

procedures from the perspective of the End-User Segment membership.
[defined term in REQ procedures]

B. Scope

The End-User Segment of the REQ is to address issues and practices as
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described in the REQ quadrant procedure from the perspective of the End-
User Segment membership.

Issues may also be addressed in conjunction with other segments within
the REQ and/or Retail Gas Quadrant (RGQ) when such issues are common
to multiple segments and/or both electric and gas distribution in the retail
market.

2.2 Policies

A.

Meetings of the REQ End-User Segment

1. Open Meetings

All meetings held in association with the End-User Segment of REQ
are open to any interested company or organization. Only Segment
Members, however, shall have a right to vote at such meetings.

2. Meeting Minutes

Minutes of all meetings, including voting results, are to be reported
by~ the Chair, the Vice-Chair, or the Secretary, at the Chair's
discretion, to the NAESB Office for publication within 15 days of the
date of the meeting.

2.3 Membership Requirements

A.

Segment Description

The End-User Segment of the Retail Electric Quadrant of the North
American Energy Standards Board (“NAESB”) is one of four (4) co-equal
segments comprising the retail electric market. The End-User Segment
membership is comprised of persons that consume electricity, including
consumer advocacy organizations or retail consumer groups.

This language reflects the general consensus of the attendees at
the joint REQ and RGQ meeting of January 29" at AGA’s offices.
Please advise if you feel this provision is not acceptable. If it is
not acceptable please provide alternate language  for
consideration.

End-User Segment Membership Requirements
Membership in the End-User Segment of the Retail Electric Quadrant of the
NAESB shall be open to any person that meets the following requirements:

1. The person meets the general membership criteria set forth in the
Bylaws (Article 5) and the Certificate of Incorporation (Article 1V,
Sections 1 & 2) and Section 2.3 of the REQ quadrant Procedures.

2. The person meets the membership requirements specific to the
REQ of NAESB.

3. The person consumes electricity, including a consumer advocacy
organization or retail consumer groups in the retail electric
industry.

4.

The person has submitted an application to the NAESB Office
declaring End-User Segment affiliation in the REQ.

6. Corporate Members do not extend their membership to their
parent company, affiliates or subsidiaries. Separate corporate
entities within a corporate organization may hold multiple
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memberships in the End-User Segment, but each must join
individually and pay a membership fee.

3.0 — 4.0 As described in the NAESB Bylaws and REQ quadrant procedures.

5.0

6.0

7.0

Removal of Members

Members who do not have a legitimate business interest pertaining to the End-User
Segment may be removed from End-User Segment Membership by a simple majority
vote of the declared End-User Segment Membership.

As described in the NAESB Bylaws and REQ quadrant procedures.
Board
7.1 Representation

The End-User Segment of the REQ shall be represented on the Board.

7.2 Qualification of Directors

To be eligible to serve as a End-User Segment representative on the NAESB
Board of Directors, the individual must

A. be a End-User Segment Member;
B. have a working knowledge of the NAESB process;

C. be willing to commit the time and resources necessary to fulfill the
obligations as a NAESB Board member and to meet the minimum
threshold of participation and attendance established in the NAESB
Bylaws; and

D. disclose the legal name for the employer and, if applicable, its ownership.
7.3 Number and Election of Directors
A. Number of Directors

Four (4) persons who are individual Segment Members will represent the
End-User Segment on the REQ Board of Directors. At the completion of
each election at least one End-User Segment Director shall be a person
that represents the interests of residential customers; provided such
person is nominated for election. This retail residential customer
representative requirement shall not apply if such persons are not
nominated for election.

The highlighted text is inserted to reflect comments on possible
designated number of representatives for persons representing
residential consumers. Please comment first on whether you feel
subgroup designations are necessary (for example: one Director or
EC member designated for residential consumers) If you feel
Director or EC Supplier Segment designation for residential
consumers is appropriate please comment on the proposed
language how many should be designated. This issue also applies
to sections 7.3 B. 4. c., 10.3 A., 10.3 B. 4. c. and 19.1 B.

B. Election of Directors

1. The End-User Segment of the REQ shall elect individuals to serve
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on the Board as required by Article 7 of the NAESB Bylaws and in
this Exhibit 4 to those Bylaws. Interested individuals duly
authorized to represent a Segment Member and eligible to serve
on the Board of Directors shall submit their names to the NAESB
Office in a form as specified in NAESB Operating Procedures or, if
such requirements are not provided for in the NAESB Operating
Procedures, interested individuals shall submit a written statement
to the NAESB Office that provides their name, title and affiliation
(if any), business mail and email addresses, business telephone, a
statement that they accept the conditions referred to in subsection
7.2 C., and the statement required in subsection 7.2 D. above.

In preparation for any election of Directors representing the End-
User Segment of the REQ (other than initial Directors, as provided
for in Section 19.1), a Nominating Committee consisting of five (5)
Board or EC members of the REQ End-User Segment may be
appointed by the End-User Segment Chair. This committee will
develop a slate of candidates from interested members of the
Segment Membership. Other nominations may be made at or
prior to the close of the REQ End-User Segment nominating period
by any Segment Member in accordance with the requirements in
subsection 1) above. All nominations must be made and conveyed
in writing to the NAESB Secretary no less than 31 days prior to the
election date.

3. The election process for REQ End-User Segment Directors shall be:

4.

a. coordinated by the Vice-Chair of the Segment with
appropriate coordination with the NAESB Office, and

b.  announced by formal notice to the Segment Membership no
less than 30 days prior to the date of the election, with such
notice indicating the name and affiliation of all candidates.

Elections for REQ End-User Segment: Directors shall be subject to
the following provisions:

a. Any End-User Segment Member of the REQ with dues
current is eligible to have one duly authorized representative
cast the Member's vote;

b. End-User Segment Members shall cast votes for candidates
in a number not exceeding the number of Director seats
open for election by the End-User Segment;

C. The candidates receiving the greatest numbers of votes shall
be elected; provided the End-User Segment Directors
serving on the Board at the end of each election includes at
least one End-User Segment Director representing the
interests of retail residential customers, including advocacy
organizations or retail customer groups. This retail
residential customer representative requirement shall not
apply if such persons are not nominated for election;

d. Results of the elections for the REQ Directors, including the
returned ballots, shall be forwarded to the NAESB Office, for
the purpose of public record and validation of voting results,
upon conclusion of any election.

7.4 Term of Office

A. Term of Office
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Each Director from the End-User Segment of the REQ shall serve a term of
two years on the NAESB Board, as described in the REQ quadrant
procedures except as provided for in Section 19.1 of this procedure.

Limit on Number of Terms of Office

There is no limit on the number of terms any End-User Segment Member
may serve on the Board.

Some interested parties have commented that they would like to
see limit on number of terms served. Possible alternatives include
limiting number of terms to 3 or limiting number of consecutive
terms. Please indicate your preference

Change of Affiliation

In the event that the End-User Segment Director changes affiliation to
another Member within the End-User Segment, the Director's term will
continue until its natural expiration, provided that there is no other
Director already representing the same Member, in which case the Director
changing his or her affiliation will vacate their seat for election of a new
Director.

7.5 Vacancies

Any Director seats becoming vacant shall be filled in accordance with REQ
Procedures as specified in this Exhibit 4 to the Bylaws, or if such provisions are
lacking, by a special election subject to the following provisions:

A.

If the vacancy occurs with less than 125 days remaining in the Director's
term of office, the seat will remain vacant until filled by election of a new
Director to a term commencing in the next operating year, and a
Designated Alternate will serve_until expiration of the term.

All other vacancies will be filled by special election; such special elections
are to be formally noticed to the Segment Membership by the Segment
Vice-Chair or Chair within 15 days of when the creation of the vacancy
becomes known and held within 60 days of the creation of the vacancy.
Candidates will be designated by the nomination process. . Candidates
elected to fill the vacancy will serve the remainder of the term, and may
stand for re-election.

7.6 Removal of Directors

A.

B.

A NAESB Director shall cease to hold that position upon:

1. the resignation of REQ End-User Segment Membership by the
company of which the Director serves as a representative;

N

the lapse of the NAESB Membership dues of the Member for which
the Director serves as a representative;

the Director's resignation, removal, or death; or

4. the first day of the NAESB operating year following an election for
the seat held by the Director, wherein the Director was not re-
elected by the Segment Membership as declared by the NAESB
Secretary.

Receipt by the NAESB Secretary of a rescission letter indicating that the
individual no longer represents the Member does not constitute grounds
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8.0

9.0

10.0

for removal of the Director if all three of the following conditions are
satisfied:

1. the individual continues activity or employment in the End-User
Segment of the electric industry with another End-User Segment
Member;

2. the individual's new employer is a End-User Segment Member with no
representatives holding seats on the Board; and

3. the Board determines that completion of the Director's term of office is
in the best interest of NAESB.

C. A vacancy resulting from removal of a Director shall be filled for the
remainder of that term in accordance with Section 7.5 of these

Procedures.
7.7 Resignation of Directors
A Director may resign his or her position by submitting a letter to the NAESB
Office with a copy to the Chair of the End-User Segment of the REQ stating that
he or she is resigning and giving the effective date of the resignation.
Officers

The End-User Segment Members shall elect Members of the End-User Segment to the
following administrative and governance positions:

8.1

8.2

8.3

8.4

End-User Segment Chair

The End-User-Segment Chair will preside over all meetings of the general End-
User Segment Membership separate from meetings of the REQ.

End-User Segment Secretary

The Chair will appoint a Secretary of the meeting(s)who will take meeting
minutes and record votes. This may be a standing position or a NAESB Office
representative may perform this function.

End-User Segment Vice Chair

The Service Segment Vice-Chair will assist the End-User Segment Chair in
presiding over all meetings of the general End-User Segment. The Vice-Chair
will organize and conduct all Segment elections once the Segment has
commenced operation.

Term of Office & Succession

The term of office of the End-User Segment Chair is one year concurrent with
the operating year of NAESB. The End-User Segment Chair will be succeeded in
the following year by the End-User Segment Vice-Chair, with a new End-User
Segment Vice-Chair elected to fill the vacant End-User Segment Vice-Chair
position.

As described in the NAESB Bylaws and REQ quadrant procedures.

Executive Committee (EC)

10.1 Duties and Responsibilities Within Segment EC

The End-User Segment of the REQ shall be represented on the EC.
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10.2 Qualifications

To be eligible to serve as a End-User Segment representative on the EC, the
individual must

A.

B.

be a Segment Member;

have a working knowledge of the NAESB process;

be willing to commit the time and resources necessary to fulfill their
obligations as a NAESB EC member and to meet the minimum threshold

of participation and attendance established in the NAESB Bylaws; and

disclose the legal name for their employer and if applicable, its
ownership.

10.3 Number and Election of EC Members

A.

Number of EC Members

Four (4) persons who are individual Segment Members will represent the
End-User Segment on the REQ EC. At the completion of each election at
least one End-User Segment Member on the REQ EC shall be a person
that represents the interests of residential customers. This retail
residential customer representative requirement shall not apply if such
persons are not nominated for election

In reviewing this subsection, see also the discussion regarding
issues in Subsection 10.3 A and Section 19 of the REQ Quadrant
Procedures, and the provisions contained in the draft RGQ
document. RGQ is proposing 24 EC representatives from their
Quadrant, on the belief that having more seats available attracts
greater membership. Having different numbers of EC Members
from each Segment within a Quadrant would require a change to
the Bylaws. _Please indicate your preference as well as your
suggested rewording, if applicable.

Election of EC Members

The End-User Segment of the REQ shall be represented on the NAESB
EC by individuals who shall be elected, as required by Article 10 of the
NAESB Bylaws and in this Exhibit 4 to those Bylaws.

1. Interested individuals duly authorized to represent a End-User
Segment Member and eligible to serve on the EC shall submit
their names to the NAESB Office in a form as specified in NAESB
Operating Procedures or, if such requirements are not provided
for in the NAESB Operating Procedures, interested individuals
shall submit a written statement to the NAESB Office that
provides their name, title and affiliation (if any), business mail
and email addresses, business telephone, a statement that they
accept the conditions referred to in subsection 10.2 C., and the
statement required in subsection 10.2 D. of this segment
procedure.

2. In preparation for any election of EC members representing the
End-User Segment of the REQ (other than initial EC members, as
provided for in Section 19.2), a Nominating Committee
consisting of five (5) Board or EC members of the REQ End-User
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Segment, may be appointed by the End-User Segment Chair.
This committee will develop a slate of candidates from interested
members of the Segment Membership. Other nominations may
be made at or prior to the close of the REQ End-User Segment
nominating period by any Segment Member in accordance with
the requirements in subsection (1) in above. All nhominations
must be made and conveyed in writing to the NAESB Secretary
no less than 31 days prior to the election date.

The election process for REQ End-User Segment representatives
to the REQ EC shall be

a. coordinated by the Vice-Chair of the Segment with
appropriate coordination with the NAESB Office and;

b. announced by formal notice to the Segment Membership
no less than 30 days prior to the date of the election, with
such notice indicating the name and affiliation of all
candidates.

Elections for REQ End-User Segment EC members shall be
subject to the following provisions:

a. Any End-User: Segment Member of the REQ<with dues
current is eligible ~to  have one duly authorized
representative cast the Member's vote;

b. End-User Segment Members shall cast votes for candidates
in a number not exceeding the number of EC seats open
for election by the End-User Segment;

C. The candidates receiving the greatest numbers of votes
shall be elected; provided the End-User Segment Directors
serving on the Board at the end of each election includes
at least one End-User Segment Director representing the
interests of retail residential customers, including advocacy
organizations or retail customer groups. This retail
residential customer representative requirement shall not
apply if such persons are not nominated for election;

d. Results of the elections for the REQ EC, including the
returned ballots, shall be forwarded to the NAESB Office,
for the purpose of public record and validation of voting
results, upon conclusion of any election;

C. Term of Office

Each EC Member from the End-User Segment of the REQ shall serve a
term of two years on the REQ EC, as described in the REQ quadrant
procedures except as provided for in Section 19.2 of this procedure.

1.

Members elected in a year ending in an odd digit (i.e., 2003),
whose term would expire in a year ending in an odd digit (i.e.,
2005), will serve as Group A representatives; there will be two
Group A representative seats at any given time.

Members elected in a year ending in an even digit, whose term
would expire in a year ending in an even digit, will serve as Group
B representatives; there will be two Group B representative seats
at any given time.

D. Change of Affiliation

In the event that the End-User Segment EC Member changes affiliation to



NAESB Bylaws Addendum Exhibit 4-D Retail Electric Quadrant End-User Segment Procedures
Draft Last Revised: 02/19/02

10.4

10.5

another Member within the End-User Segment, the EC Member's term will
continue until its natural expiration, provided that there is no other EC
Member already representing the same Member, in which case the EC
Member changing his or her affiliation will vacate their seat for election of
a new EC Member.

As described in the NAESB Bylaws and REQ quadrant procedures.

As described in the NAESB Bylaws and REQ quadrant procedures.

10.6 Removal of EC Members

A. Receipt by the NAESB Secretary of a rescission letter indicating that the
individual no longer represents the Member does not constitute grounds
for removal of the End-User Segment EC Member if all three of the
following conditions are satisfied:

1. the individual continues activity or employment in the End-User
Segment of the Electric industry with another End-User Segment
Member,

2. the individual's new .employer is a Segment Member with no

representatives holding seats on the EC, and

3. the EC determines that completion of the EC Member's term of
office is in the best interest of NAESB

B. Upon request by a Segment Member that the EC Member does not meet
the qualifications as described in Section 10.2 above, a End-User
Segment vote for removal of the EC Member can be called. EC Members
may be removed from office by the Segment Membership at any time
upon a 51% vote.

C. A vacancy resulting from removal of an EC-Member shall be filled for the
remainder of that term in accordance with Section 10.7 of these
segment procedures.

10.7 Vacancies

10.8

Any EC seats becoming vacant shall be filled in accordance with REQ
Procedures as specified in this Exhibit 4 to the Bylaws, or if such provisions are
lacking, by a special election subject to the following provisions

A. If the vacancy occurs with less than 125 days remaining in the EC
member's term of office, the seat will remain vacant until filled by
election of a new EC member to a term commencing in the next
operating year, and a Designated Alternate will serve until expiration of
the term.

B. All other vacancies will be filled by special election; such special elections
are to be formally noticed to the Segment Membership by the Segment
Vice-Chair or Chair within 15 days of when the creation of the vacancy
becomes known and held within 60 days of the creation of the vacancy.
Candidates will be designated by the normal nomination process.
Candidates elected to fill the vacancy will serve the remainder of the
term, and may stand for re-election.

Until an election is held and a new EC member is elected, a Designated
Alternate will serve in the open EC seat.

As described in the NAESB Bylaws and REQ quadrant procedures.
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11.0 —

18.0

19.0

10.9 Designated Alternates

A. Selection of Designated Alternates: The End-User Segment will select no
more than three (4), and no less than one Designated Alternate EC
representative in each election year, allowing for up to three (4)
Designated Alternates overall.

B. Designated Alternates will be selected by the same election that
determines End-User Segment EC members, with those unsuccessful
End-User Segment EC member candidate(s) receiving the greatest
number of votes becoming a Designated Alternate in the event that
there already are or are expected to be less than three Designated
Alternates from the End-User Segment in the coming year.

C. The first, second, third, and fourth Designated Alternate will be
determined by the order of voting results of the most recent End-User
Segment EC election.

D. A Designated Alternate will attend and vote at meetings of the EC of the
REQ or of the larger EC of NAESB, when one or more regular End-User
segment EC Members from the End-User Segment are unable to attend
a meeting of the EC and when the absent member, the Chair, or the
Vice-Chair of the REQ EC requests their attendance as a Designated
Alternate. Selection of which Alternate will serve will proceed through
the order of first, second, third, or fourth Designated Alternate, with
each indicating whether they can or cannot fulfill the requirement to
serve at the subject meeting.

10.10 Resignation of EC Members

An End-User Segment EC Member may resign his or her position by
submitting a letter to the NAESB Office with a.copy to the Chair of the End-
User Segment of the REQ stating that he or she is resigning and giving the
effective date of the resignation.

17.0 As described in the NAESB Bylaws and REQ quadrant procedures.
Amendments

The Directors representing the End-User Segment on the Board shall recommend to
the Segment Membership amendments to these Procedures. Each proposed
amendment shall be offered as a separate amendment, except in those situations in
which an amendment will affect more than one section of these Procedures. If a
proposed amendment will affect more than one section, then all affected sections will
be identified.

A majority vote of the Segment Membership returning ballots shall be required to
approve an amendment to these procedures.

Transitional Procedures
19.1 Initial Election of End-User Segment Directors

A. The initial End-User Segment Directors shall be elected at the first
meeting of the End-User Segment called by the NAESB office.

B. The candidates receiving the greatest number of votes shall be elected.
At the completion of the election at least one End-User Segment Director
shall be a person that represents the interests of residential customers;
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provided such person is nominated for election. This retail residential
customer representative requirement shall not apply if such persons are
not nominated for election.

Term of Office of Initial End-User Segment Directors

The two (2) initial End-User Segment Directors receiving the greatest
number of votes shall serve for two years in Group B positions as
described in Section 7.4 A. 3. of the REQ quadrant procedure. The
remaining two (2) initial End-User Segment Directors shall serve for one
year in Group A positions as described in Section 7.4 A. 2. of the REQ
quadrant procedure.

Currently this section is addressed in the quadrant level procedures and the
terms are 2 and 3 years as opposed to 1 and 3. Please indicate your
preference for a) including these procedures at the segment or quadrant level
and b) term of 2 and 1 or 2 and 3 years.

19.2 Initial Election of End-User Segment EC Members

A.

The initial End-User Segment EC Members be elected at the first meeting
of the Segment.

The candidates receiving the greatest number of votes shall be elected.
At the completion of this election at least one End-User Segment
Director shall be a person that represents the interests of residential
customers; provided such person is nominated for election. This retail
residential customer representative requirement shall not apply if such
persons are not nominated for election.

Term of Office of Initial End-User Segment EC Members

The two (2) initial End-User Segment EC Members receiving the greatest
number of votes shall serve for two years in Group B positions as
described in Section 10.3 D. 3. of the REQ quadrant procedure. The
remaining two (2) initial End-User Segment EC Members shall serve for
one year in Group A positions as described in Sections 10.3 D. 2. of this
procedure.
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