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BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

BYLAWS

Of

NORTH AMERICAN ENERGY STANDARDSBOARD, INC. (NAESB)

A Délawar e Non-Stock, Non-Profit Cor por ation

ARTICLE 1-DEFINITIONS

Section 1.1  Definitions

The following terms used in these Bylaws shdl have the meanings set forth below.

A.

B.

"Adt" means the Delaware Generd Corporation Law, as amended.

“Agent” means an individud, partnership, firm, corporation or other entity representing
the interests of a member of NAESB, but who, itsdf, is not necessarily a member of
NAESB.

“Bdanced Voting” means that, in the context of EC Subcommittees and task forces,
with respect to StandardsModd Business Practices development, voting is governed
by rules and procedures that provide for baance of interests among industry Segments
and Quadrants participating in NAESB 0 as to avoid having any one interest exert

undue influence over any decision.
"Board" meansthe Board of Directors of NAESB.

"Certificate’ means the Certificate of Incorporation, as anended from time to time, of

the NAESB.

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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"Director" means an individua serving on the Board.

"EC" means the Executive Committee of NAESB, Inc. (in whole, as a Quadrant EC, or
any combination of the Quadrant EC(9)).

"EC Subcommittee” means a subcommittee established by the EC pursuant to Section
10.5 of these Bylaws.

"Exhibit" means an attachment to these Bylaws.

“Mgority” means a smple mgority of each of the applicable Quadrants for the
purposes of voting.

"Members' means individuas and entities that satisfy the requirements for membership
st forth in Article 5 of the Bylaws, and includes Voting Members and Non-Voating
Members.

“Modd Business Practice’” means a protocol or procedure for the conduct of specified
acts or transactions. The term “Model Business Practice” does not imply enforceshility
by NAESB.

“NAESB” meansthe North American Energy Standards Board, Inc.

“Operating Procedures’ means the policies and rules that govern the behavior and
operation of committees, subcommittees and task forces of NAESB, as established and
maintained by the Parliamentary Committee of the Board, (as established in Section
7.8(b)). They apply equaly to al Quadrants and Segments.

“Quadrant” means any one of the following industry sectors that make up NAESB: gas
wholesde, dectric wholesdle, gas retail, and dectric retail. A particular Quadrant may
be referred to as the “Wholesde Gas Quadrant,” “Wholesdle Electric Quadrant,”

“Retail Gas Quadrant,” or “Retail Electric Quadrant.”

“Recondderation” means a review of a proposed Standard or proposed Model
Business Practice subsequent to adoption by the EC and prior to ratification, as
described in Section 10.3(h) of these Bylaws.

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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"Segment” means one of the co-equa member groupings of a given Quadrant, as
defined by that Quadrant and approved by the Board as an Exhibit to these Bylaws.

“Standard” means a protocol or procedure for the conduct of specified acts or
transactions. Theterm “ Standard” does not imply enforcesbility by NAESB.

“Triage Process’ refers to the actions taken from the time a request for a proposed
Standard or a proposed Modd Business Practice is received by the NAESB office,
through congderaion by the Triage Subcommittee, and until such time as the EC

assigns the request for congideration.

“Voting Member” means an individud, partnership, firm, corporation or other entity
whose NAESB dues are current and who meets the requirements for membership of a
given Segment(s) within a Quadrant(s), and who has joined such Quadrant(s) and
Segment(s). A \oting Member may only be a member of multiple Quadrants and
Segmentsif it has paid dues in each such Quadrant and Segment.

ARTICLE 2 - PURPOSES, SCOPE, ACTIVITIESAND POLICIES

Pur poses, Scope and Activities

The purposes, scope and activities of NAESB are st forth in Article |1 of the Certificate.

Section 2.2

Policies

@

Asexpressed in Article 1V, Sectionl of the Certificate, NAESB's policy isto encourage
a widdy-based membership of diverse stakeholders whose business interests are
directly affected by the adoption of Standards and Mode Business Practices for their
commercid activities. Congdent with this approach, NAESB's policy is tha dll
mestings of NAESB, including those of its Members, Board, EC, Advisory Council (as
established n Section 7.9), Board committees, EC Subcommittees and task forces,

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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shdl be open to any member of the public and the minutes thereof shdl be avallable to
the public, except as provided in Section9.1 of these Bylaws.

The principles governing NAESB are:

Independence — NAESB should be an independent body. While it may have informal
liaisons to trade associations, other standards organizations and government agencies, it

should be a separately incorporated, fully independent, organization.

Openness -- NAESB should conduct its activities in the open. Openness should
apply to al aspects of its organizational governance, eections and Standards or Model
Business Practices development processes, including work products and related
meetings. The meetings, agendas and items set for discussion and/or possible vote
should be publicly noticed, and interested parties, regardiess of membership should
have the opportunity to participate.

Voluntary -- Paticipation in NAESB should be voluntary and adherence to its
Standards and Model Business Practices should, from NAESB's perspective, adso be
voluntary. Membership should not be dependent upon whether the company seeking
membership implements the Standards and Modd Business Practices. NAESB will not
mantain any type of enforcement activity.

Balance of Interests — The voting with respect to governance, Standards, Model

Business Practices, and Operaing Procedures should provide for baance among
industry Segments and Quadrants participating in NAESB s0 as to avoid ay one
interest group or group of interests having the ability to exert undue influence over any
decison.

Inclusivity — All interested parties have the opportunity to participate in the activities of
the standards organization and to join NAESB. All participants should be identified and
associated with a Segment and Quadrant.

Consensus-Based Decisions -- The voting rules should be congtructed so that
decisions based upon consensus are encouraged.  In addition, with respect to voting

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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upon the Standards a Model Business Practices issued or to be issued by NAESB,
energy Quadrants and their Segments should be assured that each energy Quadrant and
its Segments can protect its interests by requiring both super-mgorities and aminimum
per Segment, and that a per Quadrant threshold be achieved for passage of such
Standards and Model Business Practices by NAESB.

No Advocacy — NAESB should be prohibited from taking advocacy positions on its
Standards or Model Business Practices as a party to any proceeding before a
governmental agency. This is not intended to preclude NAESB's duly authorized
representatives from educating or communicating with any group as to NAESB's

procedures and/or work product(s).

Member ship Driven — NAESB should be membership driven. The pad aff should
perform adminigrative functions to support NAESB's activities  Reguests for
Standard(s) or Model Business Practices should be proposed by identified persons and
not by NAESB or its committees and subcommittees. NAESB’s gaff should neither
have a vote nor a role with respect to conducting the affairs of NAESB other than to

provide minigeria functions

Develop Practices, Not Policy — The committees, subcommittees and task forces of
NAESB should endeavor not to create policy in their Sandards or Model Business
Practices development activities absent being requested to do so by the Board.

Incorporate Best Practices — To the extent reasonable, the Standards and Mode
Business Practices to be established should reflect stlandardization and streamlining of
activities chosen as best practices from among existing and reasonably anticipated

policies and practices.

Broad Applicability — To the extent reasonable, the Standards and Model Business
Practices to be established should be structured such that they can be applicable to both
the dectric and natural gas industries.  The two industries should work together to
develop Standards and Modd Business Practices when joint Standards and Model

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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Business Practices are appropriate. However, where operating requirements dictate the
need for different approaches, discrete Standards and Model Business Practices will be
established separately by Quadrant(s).

ANSI Accreditation — NAESB will actively seek to transfer to itsdf the current Gas
Industry Standards Board accreditation as an American Nationd Standards Indtitute

Standards Development Organization.

It is the policy of NAESB to comply to the fullest extent possible with both the letter
and spirit of al gpplicable federal and state laws and regulations, including the antitrust
laws. The purpose of the antitrust laws is to preserve and promote competition. Any
conduct that violates Federa or State antitrust laws is detrimental to the best interests of
NAESB and its Members, and is, therefore, ntrary to NAESB policy. No officer,
employee or member of NAESB is authorized by NAESB to act contrary to this palicy.

Quadrants and Segments

The procedures of each Quadrant and Segment, respectively, shal conform to the policies of

NAESB as gated in the Certificate and these Bylaws. The Board shdl have authority to enforce these

NAESB policieswith regard to the procedures of the Quadrants and Segments.

In order to have representation on the Board or the EC, a Quadrant shdl have at least forty
Voting Members and a least four Segments. Each Segment shal have a least five Voting Members.

This minimum representation requirement shal be reconsidered by the Board prior to March 31, 2003

and biannuadly theresfter.

Section 3.1

ARTICLE 3 - OFFICES

Offices

The registered office of NAESB shdl be located in Delaware. NAESB may have any number

of other offices a such places as the Board may determine.

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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ARTICLE 4 - SEAL

NAESB may use a Corporate Seal. The Corporate Seal shdl bear the name of NAESB, the

year of itsincorporation and the words "Corporate Seal, Delaware.”

Section 5.1

ARTICLE5- MEMBERS

Voting Members

@

The generd requirements for Voting Membership are st forth in Article IV, Section 1

and 2 of the Certificate. Individuds, partnerships, firms or corporations shdl join as

Members through application for Voting Membership in one or more Quadrants and

Segments. The membership requirements for each Quadrant and Segment are et forth
in Exhibits 1 through 4.

(il

Each Voting Member shdl be entitled to one (1) vote in person or by proxy,
and shdl designate in writing the individua authorized to cadt that vote.

Each Voting Member may vote by proxy. Every proxy shdl be executed in
writing by the Voting Member or by such Voting Member's duly authorized
atorney in fact and filed with the Secretary of NAESB. A proxy shdl be
revocable a will, notwithstanding any other agreement or any provison in the
proxy to the contrary. The revocation of a proxy shdl not be effective until
notice thereof has been given to the Secretary of NAESB. A proxy shdl not be
revoked by the death or incapacity of the maker unless, before the vote is
counted or the authority is exercised, written notice of such death or incapacity
is given to the Secretary of NAESB. No proxy shdl be valid after three (3)
years from the date of its execution unless otherwise provided in the proxy.

As described in Article IV, Section2 of the Certificate, each Voting Member is
required, as a condition of membership, to execute a revocable appointment, in

aproxy form gpproved by the Board, authorizing a designated proxy to votein

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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favor of any of the proposals described in Article V, Section3 of the Certificate;
provided, however, that any Voting Member shdl have theright to cast its vote,

in lieu of such revocable proxy, ether in favor of or in oppostion to any such
proposa. This proxy shdl not expire until revoked by the VVoting Member.

(iv) A trade association may join as a non-voting member. A trade association may
become a Voting Member only if there are no other Voting Members of
NAESB that can represent the interests of the trade association’s membership,
or if the Quadrant determines that the trade association’s membership is
otherwise under-represented by Voting Members. A trade association shdl not
be digible to hold a seat on either the Board or the EC, except as an Agent of
an digible Voting Member.

The Board may, by resolution, determine () the amount of the membership fee
described in Article VII, Section 1 of the Certificate to be asessed to each Voting
Member, and (b) the time and method of payment. Deinquency in payment of
membership fees has the effect on voting rights specified in Article 1V, Section 2 of the
Cetificate.

Unless otherwise redtricted by the Certificate of Incorporation or these Bylaws, any
action required or permitted to be taken by the members a any annua or specid
meeting may be taken without a meeting, without prior notice and without a vote, if a
consent or consents in writing, setting forth the action so taken, shall be signed by the
members having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting a which al members having aright to vote
thereon were present and voted. Such written consents shall be delivered to NAESB
by delivery to its regisered office in the State of Ddaware, its principa place of
busness, or an officer or agent of NAESB having custody of the book in which
proceedings of meetings of members are recorded. Dedlivery made to NAESB's
registered office shdl be by hand or by certified or registered mail, return receipt
requested. Every written consent shal bear the date of signature of each member who

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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sgns the consent, and no written consent shall be effective to take the corporate action
referred to therein unless, within sixty days of the earliest dated consent ddivered to
NAESB in the manner required by this Section 5.1(f), written consents signed by a
suffident number of members to take action are delivered to NAESB by delivery to its
registered office in the State of Delaware, its principa place of business, or an officer or
agent of the Corporation having custody of the book in which proceedings of meetings
of members are recorded. Delivery made to NAESB's registered office shdl be by
hand or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written consent
shdl be given to those members who have not consented in writing. In the event that
the action which is consented to is such as would have required the filing of a certificate
by law, if such action had been voted on by members a a meseting thereof, the
certificate filed shal gate, in lieu of any statement required by law concerning any vote
of members, that written consent has been given in accordance with the Ddaware

Genera Corporation Law, and that written notice has been given.

Section 5.2 Non-Voting Members

As provided in Article IV, Section 3 of the Certificate, Non-V oting Members shdimay include,
but not be limited to, federd, state and local agencies; non-profit research organizations,; and smilar
entities.

Section 5.3  Nontransferable

Membership in NAESB is not trandferable to another corporation or entity, athough member
organizations may transfer representation from one individua to another upon written notice to the
Secretary. Such transfer of representation shall not extend to transfer of Board or EC sedts.

Section 5.4 Resignation

Any Member may resgn from membership by written notice to the Secretary, whereupon that
Member's NAESB voting rights and member benefits shall cease.

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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ARTICLE 6- MEETINGS OF MEMBERS

Section 6.1  Place of M eetings

Mestings of the Members shdl be held at such place as may be fixed by the Board. If no place
isfixed by the Board, meetings of the Members shdl be held at the registered office of NAESB.

Section 6.2 Annual Meeting

Unless the Board provides by resolution for a different time, the Annud Meeting of the
Members shdl be held in September, October, November or December of each year on the date
specified by the Board in the notice of annua meeting.

Section 6.3 Special M eetings of Members

Specid mesetings of the Members may be caled at any time by the Board Chair, by a Mgority
of the Board or by aMgority of Voting Members. Upon written request of any person entitled to cdl a
gpecid meeting, the Secretary shdl (a) fix the date and time of the meeting, which shal be held not less
than ten (10) days nor more than sixty (60) days after receipt of the request, and (b) give notice thereof
in accordance with Article 11. If the Secretary neglects or refusesto fix the meeting date or give notice,
the person or persons calling the meeting may do 0.

Section 6.4 Determination of M ember s of Record

The Board may fix atime, not more than sixty (60) days prior to the date of any meeting of the
Members or any adjournment thereof, as arecord date for the determination of the Members entitled to
notice of, or to vote at, such meeting. The Board may similarly fix arecord dete for the determination of
the Members of record for any other purpose. When a determination of the Members o record has
been made for purposes of a meeting, the determination shall apply to any adjournment thereof unless

the Board fixes anew record date for the adjourned meeting.

Section 6.5 Notice of M eetings of Members

Notice of meetings of Members and meetings of Quadrants and Segments to eect or remove
Directors or EC Members, or to amend their Exhibits, shal be given in the manner described in Article

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001



262

263

264

265

266

267

268

269

270

271

272

273

274

275

276

277

278

279

280

281

282

283

284

285

Page 11
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

11 of the Bylaws. When a meeting of the Members is adjourned, it shal not be necessary to give any
notice of the adjourned meeting or of the business to be transacted at an adjourned mesting, other than
by announcement at the meeting a which such adjournment is taken, unless the Board fixes a new
record date for the adjourned meeting or the Act requires notice of the business to be transacted and
such notice has not previoudy been given.

Section 6.6  Quorum

The quorums for meetings of Voting Members shdl be as described in Article V, Section2 of
the Certificate. The quorums may be determined by counting attendance in person or by proxy. The
Voting Members present at a duly organized meeting can continue to do business until adjournment,
notwithstanding the withdrawd of enough Members to leave less than a quorum. |f ameeting cannot be
organized because a quorum has not attended, those present may, except as otherwise provided in the
Act, adjourn the meeting to such time and place as they may determine.

Section 6.7  Adjournment

Adjournments of any meeting of the Members may be taken.

Section 6.8 Oroganization

At every mesting of the Members, the Board Chair, or in his or her absence, the Board Vice
Chair, or in the absence of the Board Chair and the Board Vice Chair, the Board Second Vice Chair or
the Board Third Vice Chair, respectively, together representing each of the Quadrants within the Board,
or achair chosen by the Members, shal act as chair. The Secretary, or in his or her absence, a person
gppointed by the chair, shall act as secretary.

Section 6.9 Voting on Particular |ssues

Article V, Sections 3 and 4 of the Certificate describe the voting procedures and the number of
votes required for adoption and gpprova for particular issues with respect to NAESB.

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001



286

287

288

289

201

292

295

297

&

8

8

302

310

311

Page 12
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

ARTICLE 7- BOARD

Section 7.1 Board

The business and affairs of NAESB shdl be managed by the Board. The powers of NAESB
shall be exercised by, or under the authority of, the Board except as otherwise provided by statute, the
Certificate or these Bylaws. Specific powers and duties are delegated to the EC by Article 111, Section
5 of the Certificate. The Board may delegate such other powers to the EC, as it deems appropriate if
such delegation is congstent with the Certificate.

Section 7.2  Qualifications of Directors

Each Director shdl be a naturd person at least eighteen (18) years of age who need not be a
resdent of Delaware and who shdl be a Voting Member, or a partner in, or an dfficer, employee or

agent of, aVVoting Member.

Section 7.3 Number and Election of Directors

The Board shdl consst of representatives of the Quadrants, each Quadrant determining the
number of Directors who shal occupy seats on the Board, except that every Segment of a Quadrant
shall be represented by at least one Director. Regardless of the number of Directors elected from each
Quadrant, no Quadrant shall be entitled to cast a vote greater than the percentage that its Quadrant
represents in relation to the total number of Quadrants represented on the Board a a given time. Each
Segment within a Quadrant shall be represented by an equa number of Directors, to be determined by
that Quadrant. The procedures for eecting the Directors shdl be as specified in each Quadrant’s
Exhibit. Each Quadrant shal communicate the timing of its éection of Directors.

Section 7.4  Term of Office

@ Theterm of office of a Director shall be for a period set by the Quadrant, not less than
1 year, not to exceed three years. Quadrants may elect Directors for varying terms.
Directors may be redlected to subsequent terms.

(b) Each Director shdl hold office during his or her term until the earliest of: (i) the

expiration of the term for which he or she was eected and until his or her successor has

GISB/NAESB Bylaws Amended by the Board of Directors
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been dected and qudified, (ii) the Director's redgnaion of his or her Voting
Membership (if the Director is the Voting Member as an individud) or the Igpse of the
Director's Voting Membership for deinquency in membership fee payment, (iii) the
resgnation or lapse (through delinquency in membership fee payment) of Voting
Membership of the entity of which the Director is a partner, officer, employee or agent,

or (iv) the Director's deeth, resignation, or remova.

Section 7.5 Vacancies

Vacancies in the Board resulting from the circumstances described in Subsections 7.4(b)(ii), (iii)
or (iv) above shdl be filled by the Quadrant and Segment in which the vacancy occurs, in accordance
with the procedures specified in that Quadrant’ s Exhibit.

Section 7.6 Removal of Directors

Procedures for remova of Directors representing a Quadrant and Segment are contained in the
pertinent Exhibit.

Section 7.7 Resignations

Any Director may resign a any time by giving written notice to the Secretary.  The resignation
shall be effective upon receipt by NAESB or at such subsequent time as may be specified in the notice
of resgnation.

Section 7.8 Board Committees

@ The Board, by Mgority vote of the entire Board, may establish, by means of resolutions
to be attached hereto, committees of the Directors. The resolutions shal describe the
powers and authoriies of each committee, require each committee to adopt
procedures, and provide opportunity for Directors from each Quadrant and Segment to

participate in the committee's work.

(b) There shdl be a Parliamentary Committee, conssting of members of the Board with at
least two Directors from each Quadrant. The function of the Parliamentary Committee
is to address issues related to corporate governance, including, but not limited to, the

GISB/NAESB Bylaws Amended by the Board of Directors
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Certificate of Incorporation, the Bylaws and the Operating Procedures. Members of
the Parliamentary Committee shall be gppointed by the Chair of the Board, who shdl

srve as the chair of this committee.

Section 7.9  Advisory Council

The Board shdl establish a sanding Advisory Council, to be known as the "NAESB Advisory
Council." The Advisory Council shall be composed of not more than twenty-five (25) persons who
shal be knowledgesble about the issues involved in carrying out the purposes, scope and activities of
NAESB. The membership of the Advisory Council should be rotated from time to time, and should
reflect participation by federd, state and locad agencies, public interest groups, nontprofit research
organizaions, and smilar organizations. The Advisory Council shal develop its own procedures
condgtent with the generd guidance of the Board and not inconsstent with the Certificate. The
Advisory Council shdl advise both the Board and EC.

ARTICLE 8- OFFICERS

Section 8.1  Number

The officers of NAESB shdl include a Chair, and up to three Vice Chairs (each representing a
different Quadrant within the Board), a Secretary, a Treasurer, an Assstant Treasurer, and an Executive
Director. The officers may include one or more Assistant Secretaries, other Assstant Treasurers, and
such other officers as the Board may determine by resolution. Any number of dffices may be held by

the same person.

Section 8.2 Qualifications of Officersof NAESB

The officers shdl be naturad persons at least eighteen (18) years of age who are Directors,
except that the Executive Director, Secretary, Assistant Secretaries and Assistant Treasurers need not
be Directors.

GISB/NAESB Bylaws Amended by the Board of Directors
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Section 8.3  Election and Term of Office

The officers of NAESB shdl be dected by the Board at any meeting of the Board. Each officer
except for the Executive Director, Assstant Secretaries and Assstant Treasurers shdl serve for aterm
of one (1) year and until his or her successor begins his or her term, or until his or her earlier degth,
resgnation, or remova, or lgpse of Director status pursuant to Subsections 7.4(b)(ii),(iii) or (iv) or
Section 7.6. On expiration of the terms of the officers of NAESB, the Vice Chair shdl become the
Chair, the Second Vice Chair shal become the Vice Chair, the Third Vice Chair shal become the
Second Vice Chair, and the Board shdl elect a new Third Vice Chair. Thenew Third Vice Chair shdl
be eected in the following order of rotation, which shal be repeated indefinitely: Gas Wholede,
Electric Retail, Electric Wholesde, and Gas Retail. If no Director representing a Quadrant is willing to
sarve as Third Vice Chair when the rotation turns to that Quadrant, the Board shal eect a Third Vice
Chair from among its remaining Directors, and the rotation shal continue thereefter as though a Director
representing the Quadrant had in fact served as Third Vice Chair.

Section 8.4 Removal of Officers

Any officer may be removed by action of a Mgority of the Directors whenever in their
judgment the best nterests of NAESB will be served. Such remova shall be without prejudice to the
contract rights, if any, of any person so removed.

Section 8.5 Resignations

Any officer may resgn a any time by giving written notice to the Secretary. The resignation
shall be effective upon receipt by the Secretary or at such subsequent time as may be specified in the
notice of resgnation.

Section 8.6  The Chair

The Chair shal be the chief executive officer of NAESB and shdl have generd supervision over
the business and operations of NAESB, subject to the control of the Board. The Chair shdl chair dl
mestings of the Board and the Members. The Chair shdl execute in the name of NAESB, deeds,
mortgages, bonds, contracts, and other instruments to the extent authorized by the Board, except in
cases where the execution thereof shdl be expresdy delegated by the Board to some other officer or
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agent of NAESB. In generd, the Chair shdl perform dl duties incident to the office of Chair and such

other duties as may be assigned by the Board.

Section 8.7

TheVice Chairs

There shdl be not more than three Vice Chairs. In the absence or disability of the Chair or
when o directed by the Chair, aVice Chair (in order of precedence) may perform al the duties of the

Chair, and, when so acting, shdl have al the powers of, and be subject to dl the restrictions upon, the

Chair. The Vice Chairs shal perform such other duties as may be assigned by the Board or the Chair.

Section 8.8

The Secretary

@

(b)

(©

(d)

Unless the Board directs otherwise, the Executive Director shdl be the Secretary of
NAESB.

The Secretary shdl attend al meetings of the Board and of the Members. The
Secretary shall record dl votes of the Board, EC and the Voting Members and the
minutes of the mesetings of the Board, EC and of the Members in a book or books
belonging to NAESB to be kept for that purpose. The Secretary shall see that required
notices of mesetings of the Board and of the Members are given and that al records and
reports are properly kept and filed by NAESB. The Secretary shdl be the custodian of
the sed of NAESB and shall see that it is affixed to al documents to be executed on
behdf of NAESB under its sedl. In generd, the Secretary shdl perform dl duties
incident to the office of Secretary and such other dities as may be assgned by the
Board or the Chair.

In the absence or disability of the Secretary or when so directed by the Secretary, any
Assgant Secretary may perform dl the duties of the Secretary, and, when so acting,
shall have dl the powers of, and be subject to dl the restrictions upon, the Secretary.
Each Assstant Secretary shdl perform such other duties as may be assigned by the
Board, the Chair, or the Secretary.

To the extent not provided for by the EC, the Secretary shdl appoint persons to take
minutes of EC Meetings and EC Subcommittee meetings.
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The Treasurer

@

(b)

(©

Unless the Board directs otherwise, the Second Vice Chair shall be the Treasurer. The
Executive Director shal be an Assstant Treasurer.

The Treasurer shdl be responsible for corporate funds and securities and shdl keep full
and accurate accounts of receipts and disbursements in books belonging to NAESB.
The Treasurer shdl have full authority to receive and give receipts for al money due and
payable to NAESB, and to endorse checks, drafts, and warrants in its name and on its
behdf and to give full discharge for the same. The Treasurer shdl deposit dl funds of
NAESB, except such as may be required for curent use, in such banks or other places
of depost asthe Board may designate. In generd, the Treasurer shdl perform dl duties
incident to the office of Treasurer and such other duties as may be assgned by the

Board or the Chair.

In the absence or disability of the Treasurer or when o directed by the Treasurer, any
Assgant Treasurer may perform al the duties of the Treasurer, and, when so acting,
shal have dl the powers of, and be subject to al the redtrictions upon, the Treasurer.
Each Assgiant Treasurer shal perform such other duties as may be assigned by the

Board, the Chair, or the Treasurer.

Section 8.10 The Executive Director

The Executive Director shal be the chief operating officer of NAESB, and be subject to the

control of the Board. The Executive Director shal have al powers and duties necessary for managing

the day-to-day operating and business affairs of NAESB and directing dl ativities of NAESB as

prescribed by the Board. Unless the Board directs otherwise, the Executive Director shdl be the

Secretary of NAESB. The compensation of the Executive Director shal be fixed by the Board.
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ARTICLE 9- MEETINGS OF DIRECTORS

Section 9.1  Place of Meetings

The Board may hold its meetings a such places as the Board may appoint or as may be
designated in the notice of the meeting. Meetings or portions of meetings may be closed to the public
only (and the pertinent minutes withheld from the public) for discusson of pad NAESB employees or
their compensation and for litigation matters involving NAESB as a corporete entity.

Section 9.2  Oroganization

Every mesting of the Board shall be presided over by the Chair, or in the absence of the Chair,
aVice Chair in order of precedence, or in the absence of the Chair and the Vice Chairs, a chair chosen
by a mgority of the Directors present. The Secretary, or in his or her absence, a person gppointed by
the chair, shal act as secretary.

Section 9.3 Annual Mesting

Unless the Board provides by resolution for a different time, the annud meeting of the Board
shdl take place immediady after the annua meeting of the Members. The newly constituted Board
shal meet without prior notice at the place where the meeting of the Members was held, or at any other
place and time designated in a notice given as provided in Article 11, for the purposes of organization,
election of officers, and the transaction of other business.

Section 9.4 Reqular M eetings

The Board may hold its regular meetings at such place and time as shdl be designated by
resolution of the Board. If the date fixed for any regular meeting is alega holiday under the laws of the
gate in which the meeting will be held, the meeting shal be held on the next succeeding business day or
a such other time as may be determined by resolution of the Board. The Board shdl transact such
business as may properly be brought before its meetings.

Section 9.5  Special M eetings of the Board

The Chair or a least one-third of the Directors may call specid meetings of the Board, which
shdl be hdd a such time and place as shdl be designated in the cdl for the meeting. Ten (10) days
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notice of any specid meeting shall be given to each Director pursuant to Article 11 or by telephone.

Such notice shdl state the time and place of such specia meeting and state the matters to be discussed

at the specid meeting. Action taken at specid meetings shdl be limited to the matters described in the

mesting notice.

Section 9.6

Quorum

The quorum necessary for a meeting of the Board is amgority of the Directors, as described in

ArticleV, Section 1 of the Certificate,

One (1) or more Directors may participate in a meeting of the Board or a committee
thereof by means of conference teephone or smilar communications equipment by
means of which al persons participating in the meeting can hear each other.

Article V, Sections 1 and 3 of the Certificate describe the voting procedures and the
number of votes required for adoption or approval for particular issues with respect to

Section 9.7 Participation and Voting in M eetings
@
(b) Each Director shal be entitled to one (1) vote.
(©
NAESB.
(d) No substitutes shal be permitted to vote at Board meetings.
(€)

Notationd voting by Directors is proper in the following circumstances and pursuant to
the following procedures:

0] In lieu of meding: The Chair may request that any vote or action be taken by

the Board without a meeting and without unanimous consent, and such action
may be taken if gpproved by the appropriate voting levels specified in Article V
of the Certificate. Notice of the Chair's request shall be given to dl Directorsin
the manner specified in Article Il of the Bylaws.

(i) During meetings Notationa votes from a Director not in attendance shall be

accepted and counted a a Board meeting with respect to any resolutions
circulated in writing in advance of a Board meeting; provided, however, that if
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Substantive changes are made in aresolution at the Board meeting such advance
notational votes shal not be counted with respect to that resolution, but the
procedures specified in (iii) below should be used.

(iir) Following a medting: The Board shdl indicate whether, and if so for how long,

notationa votes will be accepted after a meeting Elaing to particular issues
voted on at that meeting.

While Board Members may participate and vote by means of teleconference or other
electronic means, digibility to continue serving as a Board member is dependent upon
inperson atendance a no less than 25% of scheduled Board Mesetings and
participation in at least 75% of such meetings. Such atendance/participation threshold
shall be reviewed at March 31 and September 30 of each year for the preceding twelve
months.

ARTICLE 10 - EXECUTIVE COMMITTEE

Section 10.1 Duties and Responsibilities

The EC shdl have the duties and responshilities described in Article 111, Sectiorb of the

Certificate.

Section 10.2 EC Members

@

The EC shal consst of representatives of the Quadrants, with each Quadrant
determining the number of EC Members representing that Quadrant. Regardless of the
number of EC members dected from each Quadrant, no Quadrant shal be entitled to
cast a vote greater than the percentage that its Quadrant represents in relaion to the
total number of Quadrants represented on the EC. Each Segment within a Quadrant
shall be represented by an equa number of EC Members, to be determined by that
Quadrant. The procedures followed for decting the EC members shdl be those
specified in that Quadrant’s Exhibit.
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The term of office of an EC member shdl be for a period set by the Quadrant, not less
than 1 year, not to exceed three years. Each Quadrant will determine the terms for their
EC members. EC member terms may vary between Quadrants. EC members may be
redected to subsequent teems.  Each EC Member shal hold office during his or her
term until the earliest of: (i) the expiration of the term for which he or she was dected
and until his or her successor has been eected and qualified, (ii) the EC Member's
resgnation of his or her Voting Membership (if the EC Member is the Voting Member
as an individud) or the lapse of the EC Member's Voting Membership for delinquency
in membership fee payment, (iii) the resgnation or lgpse (through delinquency in
membership fee payment) of Voting Membership of the entity of which the EC Member
is a partner, officer, employee or agent, or (iv) the EC Member's death, resignation, or

removd.

Each EC Member shdl be anatura person at least eighteen (18) years of age who need
not be aresident of Delaware and who shall be aVVoting Member, or a partner in, or an

officer, employee or agent of, a Voting Member.

Vacancies in the EC resulting from the circumstances described in Subsections 10.2
(b)(ii), (iii), or (iv) above or described in Section 10.2(d) below shdl befilled by the
Segment in which the vacancy occurs, in accordance with the procedures specified in
that Quadrant’s Exhibit.

Procedures for remova of EC Members representing a Segment are contained in the
pertinent Quadrant’s Exhibit.

Any EC Member may resign a any time by giving written notice to NAESB. The
resgnation shal be effective upon receipt by the Secretary or a such subsequent time
as may be specified in the notice of resignation.

Section 10.3 EC Organization

@

The EC shdl dect from among its members an EC Chair, and up to three vice-chairs
(each representing a different Quadrant within the EC). Each of these officers shdl
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sarve for aterm of one (1) year and until his or her successor has been eected and
qudified, or until his or her earlier desth, resgnation, or remova. The EC may appoint
asecretary.

Every meeting of the EC shdl be presided over by the EC Chair, an EC Vice Chair (in
order of precedence) or, in the absence of the EC Chair and EC Vice Chairs, a chair
chosen by aMgority of the EC Members present.

A mgority of the EC may remove the EC Chair or an EC Vice Chair from his or her
position whenever in its judgment the best interests of the EC or NAESB will be served

thereby.

The EC Chair and EC Vice Chairs may resign a any time by giving written notice to the
NAESB Secretary. The resgnation shal be effective upon receipt by the NAESB
Secretary or a such subsequent time as may be specified in the notice of resgnation.

The EC shdl divide itsdf into Quadrants to condder Standards and Modd Business
Practices. The number of Quadrants considering a particular Standard or a particular
Mode Business Practice shal be determined by the EC as a whole, acting upon
requests presented to it through the Triage Process.

By a Mgority vote, the EC shdl assign respongbility to one or more Quadrants to
address each request for a proposed Standard or a proposed Model Business Practice,
at the conclusion of the Triage Process. The Quadrant(s) assigned such respongbility
shall process the request and vote on the ultimate recommendation. Only the members
of the Quadrant(s) to which the request has been assgned may vote to ratify actions
taken to approve a Standard or a Modd Business Practice. Any Standard or Model
Business Practice adopted by a Quadrant(s) shdl gpply only to the activities of the
energy sector covered by that Quadrant(s). .

As part of the Triage Process, the EC may direct that two or more Quadrants jointly
consider arequest for proposed Standards or proposed Model Business Practices. In
such event, the indicated Quadrants of the EC shdl jointly act on the recommendation
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(and in so doing, may gppoint joint subcommittees or task forces to assst in such

consderation) and, if applicable, the members of the affected Quadrants shal act on

ratification of the Standards or Modd Business Practices. To the extent that multiple

Quadrants, having jointly consdered Standards or Modd Business Practices, cannot

reach agreement on such Standards or Modd Busness Practices, the EC

representatives of any of the participating Quadrants may, by a Mgority vote, instruct
the subcommittee to provide a status report. After receiving the status report, the EC
representatives from any of the participating Quadrants may request the EC to re-triage

the request for a proposed Standard or proposed Model Business Practice to alow a

Quadrant(s) to proceed independently.

Any Quadrant(s) that believes that it is affected by a Standard or Modd Business

Practice adopted by any other Quadrant(s) of the EC may seek Reconsideration of the

assgnment of such proposed Standard or Model Business Practice.

0] Within 30 days after the publication of the meeting minutes recording the EC
vote to gpprove a proposed Standard or Model Business Practice, any
Quadrant(s) that believes itsdf to be affected by such action shdl so indicate in
a resolution adopted by a Mgority vote of the EC of such Quadrant(s), which
shall be forwarded by the NAESB office to the EC Chair and the entire EC.

(i) Within 30 days of notice to the EC of such affirmative vote, the EC shall enter a
Reconsderation action on the agenda for its next meeting. A Reconsideration
action shdl passif a Mgority of each Quadrant of the EC that did not vote to
adopt the recommended Standard or Modd Business Practice now votes in
favor of Reconsideration.

(iir) In the event the Recongderation action passes, an affected Quadrant and any
other Quadrants that were assigned the request for a proposed Standard or
proposed Modd Business Practice as aresult of theinitid Triage Process shdl
jointly consider such request for a proposed Standard or a proposed Model
Business Practice as described in Section 103 (g) of these Bylaws.
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(iv) If the Recondgderation action fals, the Quadrant(s) that adopted the
recommendation for a proposed Standard or a proposed Model Business
Practice shall proceed with ratification of such proposas by the members of
such Quadrant(s).

The ratification of a Standard or Modd Business Practice requires a 67% approval of
the members of each of the applicable Quadrant(s) returning balots.

Minutes shal be kept of dl EC and EC Subcommittee meetings and forwarded to the
NAESB Secretary.

Section 10.4 M eetings

@

(b)

(©

(d)

(€

The EC as awhole, or the EC for individua Quadrant(s), may hold regular meetings a
such place and time as shdl be designated by resolution of the EC as awhole or the EC
for individual Quadrants, as applicable.

Quadrant ECs will make al reasonable efforts to coordinate the times and locations of
their meetings such that meetings which occur on concurrent or consecutive days will be
in dose physicd proximity, facilitating attendance of multiple meetings by EC members,
individua NAESB members of any Quadrant, or other interested parties.

The EC Chair or at least one-third of the EC members may cal specid mesetings of the
EC which shdl be held a such time and place as shdl be designated in the cdl for the
meseting. At least five (5) days notice of any specid meeting shall be given to eech EC
Member pursuant to Section 11.1 or by telephone. Such notice shall state the time and
place of such specid meeting and State the matters to be discussed at the specia

mesting. Action taken a speciad meetings shdl be limited to the matters described in the

meseting notice.

The quorum necessary for EC mestings is a mgority, as s&t forth in Article V of the
Certificate.

Each EC Member shall be entitled to one (1) vote.

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001



626

627

628

629

631

632

8

£

&

5

651

652

()

()

W)

0]

()

Page 25
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

Article V, Section 4 of the Certificate describes the EC voting procedures and number
of votes required for adoption or approval for particular issues with respect to NAESB.

Each EC Member may participate and vote in EC meetings by proxy. Every proxy
shdl be executed in writing by the EC Member or by his or her duly authorized attorney
in fact and filed with the Secretary of NAESB. A proxy shdl be revocable a will,
notwithstanding any other agreement or any provision in the proxy to the contrary. The
revocation of a proxy shal not be effective until notice thereof has been given to the
Secretary of NAESB. A proxy shdl not be revoked by the death or incapacity of the
maker unless, before the vote is counted or the authority is exercised, written notice of
such death or incapacity is given to the Secretary of NAESB. Proxies may be limited in
scope to the specific matters described in the agenda for the meeting.  The voting
directions contained in a proxy shdl be read by the EC Chair a the beginning of the
mesting.

One (1) or more EC Members may participate in a meeting of the EC or a committee
thereof by means of conference teephone or smilar communications equipment by

means of which al persons participating in the meeting can hear each other.

No subgtitutes shall be permitted to vote a8 EC meetings. However, a Desgnated
Alternate may vote a mesetings of the EC in place of an dsent EC Member from a
given Segment. A Designated Alternate is defined as a person named in a ligt by the
Segment that is received by the EC Secretary at least five (5) days prior to the pertinent
meeting of the EC. Each Segment's list shal be developed, amended and structured in
the manner described in that Quadrant’s Exhibit. A Designated Alternate has dl voting
rights of the EC Member in whose place he or she serves, except for those matterson
which the EC Member has dready voted by proxy prior to the beginning of a mesting.

While EC Members may participate and vote by means of teleconference or other
eectronic means, digibility to continue serving as an EC member is dependent upon in-
person attendance at no less than 25% of scheduled EC Meetings and participation in at
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least 75% of such meetings. Such attendance/participation threshold shal be reviewed

at March 31 and September 30 of each year for the preceding twelve months.

Notationd voting by EC Members is proper in the following circumstances and

pursuant to the following procedures:

0]

(ii)

In lieu of medting: The EC Chair may request that any vote or action be taken

by the EC without a meeting and without unanimous consent, and such action
may be taken if gpproved by the appropriate voting levels specified in Article V
of the Certificate. Notice of the EC Chair's request shal be given to al EC
Membersin the manner specified in Article |l of these Bylaws.

During meetings. Notationa votes from an EC Member that is not present shall

be accepted and counted at an EC meeting with respect to any resolutions
circulated in writing in advance of an EC meseting; provided, however, that if
substantive dianges are made in a resolution a the EC meeting such advance
notational votes shdl not be counted with respect to that resolution, but the
procedures specified in (iii) below should be used.

Following a meding: The EC shal indicate whether, and if o for how long,

notationd votes will be accepted after a meeting relating to particular issues
voted on at that meeting.

Section 10.5 EC Subcommittees

@

The EC may establish subcommittees to be comprised of Members and other interested

parties who have the opportunity to participate. Each EC Subcommittee shdl employ

Bdanced Voting. Each EC Subcommittee shdl report to, and serve at the pleasure of,
the EC. EC Subcommittees shall each:

0]

elect a chair or co-chair, which shdl be an EC Member and will serve until
removed by the subcommittee's membership;

carry out its work in accordance with the procedures adopted by the EC for

EC Subcommittees, and
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(i) keep regular minutes of its proceedings and provide copies of these minutes
promptly to the Secretary.

Any task forces established by EC Subcommittees shall be comprised of Members and
other interested parties.

There shal be a Triage Subcommittee of the EC with one representative from each
Segment within each Quadrant. The Triage Subcommittee shal review and recommend
dispogition of each request received by NAESB for a Standard, or Modd Business
Practice. Digpogition shal mean scope, priority consstent with the Annua Plan, and
assgnment to a Quadrant(s) and subcommitteg(s) for action. The Chair of the EC shadl
consult with individua Segments to gppoint the members of the Triage Subcommittee
and shdl as aso gppoint its chair.

ARTICLE 11- NOTICE

Section 11.1 Written Notice

@

Whenever written notice is required to be given to any person, it may be given to the
person, ether personally or by sending a copy by first class or express mail, postage
prepaid, or courier service, charges prepaid, or by tdegram (with messenger service
specified), tddex or TWX (with amswer back received), dectronic mail (or its
equivaent), or by facamile transmission, to his or her address or to his or her telex,
TWX, dectronic mail address or facsmile number appearing on the books of NAESB,
in the case of Directors or EC Members, supplied by him or her to NAESB for the
purpose of notice. If the notice is sent by mail, telegraph or courier service, it shdl be
deemed to have been given when deposited in the United States mail or with atelegraph
office or courier service for deivery to that person or, in the case of telex or TWX,
when dispatched. A notice of meeting shal specify the place, day and hour of the
meeting and any other information required by the Act. Except as otherwise provided
by the Act or these Bylaws, when a meeting is adjourned, it shall not be necessary to
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give any notice of the adjourned mesting, or of the business to be transacted at an
adjourned meseting, other than by announcement a the meeting & which such

adjournment is taken.

(b) Notices given shdl comply with the provisons of Article VI, Sections 1 and 3 of the
Certificate.

Section 11.2 Waiver by Writing

Whenever any written notice is required to be given, awaiver in writing, signed by the person or
persons entitled to the notice, whether before or after the time stated, shall be deemed equivalent to the
giving of the notice.

Section 11.3 Waiver by Attendance

Attendance of a person a any meeting shdl conditute a waiver of notice of the meeting except
where a person attends a meeting for the express purpose of objecting, at the beginning of the mesting,
to the transaction of any business because the meeting was not lawfully caled or convened.

ARTICLE 12 - CONFLICTSOF INTEREST

Section 12.1 Interested Directors and Officers

No contract or transaction between NAESB and one (1) or more of its Members, Directors, or
officers or between NAESB and any other corporation, partnership, association, or other organization
in which one (1) or more of its Directors or officers are directors or officers, or have afinancid interest,
shall be void or voidable solely for such reason, or solely because the Member, Director, or officer is
present a or participates in the meeting of the Board or committee thereof which authorizes the contract
or transaction, or solely because his, her, or their votes are counted for that purpose, if:

@ the materia facts as to the relaionship or interest and as to the contract or transaction
are disclosed or are known to the Board or the committee thereof and the Board or

committee thereof in good faith authorizes the contract or transaction by the affirmative
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votes of amgority of the disinterested Directors even though the disnterested Directors

are less than a quorum;

(b) the materid facts as to his or her rdationship or interest and as to the contract or
transaction are disclosed or are known to the Members entitled to vote thereon, if any,
and the contract or transaction is specificaly gpproved in good faith by vote of such
Members; or

(© the contract or transaction isfair asto NAESB as of the timeit is authorized, approved,
or rétified by the Board or the Members.

Common or interested Directors may be counted in determining the presence of a quorum & a
meeting of the Board or of a committee thereof, which authorizes the contract or transaction. NAESB's
adoption of a Standard shdl not condtitute a"contract or transaction™ within the meaning of this section.

ARTICLE 13-LIMITATION OF LIABILITY; INSURANCE

Section 13.1 Limitation of Liability

Article 111, Section 6 of the Certificate contains limits on persond liability of Drectors, EC
Members and other persons acting for NAESB, and these limitations are incorporated herein by
reference. Any reped or amendment of Section 13.1 shdl be prospective only and shdl not incresse,
but may decrease, a Director's liability with respect to actions or failures to act occurring prior to such
change.

Section 13.2 Insurance

NAESB shdl purchase and maintain insurance on behaf of any person who is or was a
NAESB Director or NAESB Officer and, to the extent approved by the Board, on behaf of EC
Members, enployees or agents of NAESB or on behaf of persons now or previoudy serving at the
request of NAESB as a director, officer, employee or agent of another domestic or foreign corporation
for profit or not-for-profit, partnership, joint venture, trust, or other enterprise agangt any liability
asserted againgt him or her and incurred by him or her in any such capacity, or arising out of his or her
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status as such, whether or not NAESB would have the power to indemnify him or her againgt that
lidbility under the Act.

ARTICLE 14 - INDEMNIFICATION

Section 14.1 Representative Defined

For purposes of Article 14, "representative’ means any Director, officer, employee, or agent of
NAESB.

Section 14.2 Third-Party Actions

NAESB shdl indemnify, to the full extent not prohibited by law, any person who was or is a
party or is threstened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, crimind, adminidrative or investigative (other than an action by or in the right
of NAESB), by reason of the fact that he or she is or was a representative of NAESB, or is or was
sarving at the request of NAESB as a representative of another domestic or foreign corporation for
profit or not-for-profit, partnership, joint venture, trust, or other enterprise, againgt expenses (including
attorneys fees), judgments, fines, and amounts paid in settlement actudly and reasonably incurred by
him or her in connection with the action, suit or proceeding if he or she acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of NAESB and,
with respect to any crimind action or proceeding, had no reasonable cause to believe his or her conduct
was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, or
conviction or upon a plea of nolo contend ere or its equivalent shal not of itself create a presumption

that the person did not act in good faith and in a manner that he or she reasonably believed to bein, or
not opposed to, the best interests of NAESB and, with respect to any crimina action or proceeding,

had reasonable cause to beieve that his or her conduct was unlawful.

Section 14.3 Derivative and Cor por ate Actions

NAESB shdl indemnify, to the full extent not prohibited by law, any person who was or is a
party, or is threatened to be made a party, to any threatened, pending or completed action or suit by or

in the right of NAESB to procure a judgment in its favor by reason of the fact that he or sheisor wasa
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representative of NAESB or is or was serving at the request of NAESB as a representative of another
domestic or foreign corporation for profit or not-for profit, partnership, joint venture, trust, or other
enterprise, againg expenses (including attorneys fees) actualy and reasonably incurred by him or her in
connection with the defense or settlement of the action or suit if he or she acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of NAESB.

Indemnification shal not be made under Section 14.3 in respect of any claim, issue or matter as to
which the person has been adjudged to be liable to NAESB unless and only to the extent that the Court
of Chancery or the court in which the action or suit was brought determines upon application that,
despite the adjudication of liability but in view of dl the circumstances of the case, such personisfairly
and reasonably entitled to indemnity for such expenses that the Court of Chancery or other court shdl

deem proper.

Section 14.4 Procedurefor Effecting | ndemnification

Unless ordered by a court, any indemnification under Section 14.2 or Section 14.3 shall be
made by NAESB only as authorized in the specific case upon a determination that indemnification of the
representative is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in those Sections. The determination shal be made:

@ by the Board by a mgority vote of a quorum congsting of Directors who were not

parties to the action, suit or proceeding; or

(b) if such a quorum is not obtaingble or if obtainable a quorum of disnterested Directors
S0 directs, by independent legal counsdl in awritten opinion.

Section 14.5 Advancing Expenses

Expenses (including attorneys fees) incurred in defending any action, suit or proceeding referred
to in Article 14 may be paid by NAESB in advance of the find dispostion of the action, suit or
proceeding upon receipt of an undertaking by or on behdf of the representative to repay the amount if it
is ultimately determined that he or she is not entitled to be indemnified by NAESB as authorized in this

Article or otherwise.

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001



811

812

813

814

815

816

817

818

819

820

821

822

823

824

825

826

827

828

829

831

832

Page 32
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

Section 14.6 Supplementary Coverage

The indemnification and advancement of expenses provided by or granted pursuant to Article
14 shdl not be deemed exclusive of any other rights to which a person seeking indemnification o
advancement of expenses may be entitled under any bylaw, agreement, vote of the Members or
disnterested Directors, or otherwise, both as to action in his or her officid capacity and asto action in
another cagpacity while holding thet office. Section 12.1 (relating to interested Directors or officers) shall
be applicable to any bylaw, contract, or transaction authorized by the Directors under this Section 14.6.
Section 14.7 Duration and Extent of Coverage

The indemnification and advancement of expenses provided by or granted pursuant to Article
14 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased
to be a representative of NAESB and shdl inure to the benefit of the heirs and persond representatives
of that person.

Section 14.8 Reliance and M odification

Each person who shal act as a representative of NAESB shdl be deemed to be doing 0 in
reliance upon the rights provided by Article 14. The duties of NAESB to indemnify and to advance
expenses to a representative provided in Article 14 shdl be in the neture of a contract between NAESB
and the representative.  No amendment or reped of any provison of this Article shdl dter, to the
detriment of the representative, his or her right to the advance of expenses or indemnification related to
aclam based on an act or failure to act which took place prior to such amendment or repedl.

ARTICLE 15- ANNUAL REPORT

Section 15.1 Annual Report

The Board shdl present annudly to the Members a report, verified by the Board Chair and
Treasurer or by a mgority of the Board, describing the activities and accomplishments of NAESB and
containing afinancia report addressng & leest the following matters:

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001



837

841

842

847

849

851

852

857

859

@

(b)

(©

(d)

(€

Page 33
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

The assets and liadhilities, including the trust funds, of NAESB as of the end of the fiscd
year immediately preceding the date of the report.

The principa changes in assets and liabilities, including the trust funds, during the year
immediately preceding the date of the report.

The revenue or receipts of NAESB, both unrestricted and restricted to particular
purposes, for the year immediately preceding the date of the report, including separate
data with respect to each trust fund held by or for NAESB.

The expenses or disbursements & NAESB, for both general and restricted purposes,
during the year immediatdly preceding the date of the report, including separate data
with respect to each trust fund held by or for NAESB.

The number of Members of NAESB as of the date of the report, together with a
Statement of increase or decrease in such number during the year immediately preceding
the date of the report, and a statement of the place where the names and addresses of

the current Members may be found.

The annua report of the Board shdl be filed with the minutes of the meetings of the Members.

ARTICLE 16 - TRANSACTION OF BUSINESS

Section 16.1 Real Property

NAESB shdl make no purchase of red property nor sdal, mortgage, lease away or otherwise

dispose of itsred property, unless authorized by the vote of the Board. If the redl property is subject to

atrug, the conveyance away shall be free of trust and the trust shal be impinged upon the proceeds of

such conveyance.

Section 16.2 Negotiable I nstruments

All checks or demands for money and notes of NAESB shdl be sgned by such officer or

officers as the Board may designate.
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ARTICLE 17 - CORPORATE RECORDS

Section 17.1 Corpor ate Records

NAESB shdl keep at its registered office or at its principa place of business. (a) acopy of the
Cetificate, including dl amendments thereto; (b) the origina or a copy of its B/laws, induding dl
amendments thereto to date, certified by the Secretary of NAESB; () an original or duplicate record of
the proceedings of the Board; (d) an origind or duplicate record of the proceedings of the EC; (€) an
origind or a duplicate membership register showing the names of the Members, ther respective
addresses, and other 