1100 Louisiana, Suite 3625, Houston, Texas 77002
Phone: (713) 356-0060, Fax: (713) 356-0067, E-mail: naesb@aol.com
Home Page: www.naesb.org

NI " North American Energy Standards Board

via email and posting

TO: NAESB Members and Interested Industry Participants

FROM: Rae McQuade, Executive Director

RE: Wholesale Electric Quadrant Meeting Announcement — April 5, 2002
DATE: March 20, 2002

NAESB will hold a meeting in Houston on Friday, April 5, to discuss the segment identification and
definitions for the wholesale electric quadrant. To populate the wholesale electric quadrant, the
NAESB Board of Directors will vote to adopt wholesale electric quadrant procedures, which at a
minimum require segment identification and definitions, and procedures for election of Board of
Directors and Executive Committee representatives. The procedures can be further defined and
changed as the quadrant determines.

The meeting specifics are:

WHERE: Hyatt Regency Hotel
1200 Louisiana Street
Houston, Texas 77002
Reservations Phone Number: (713) 654-1234

MEETING ROOM: Cottonwood A&B

WHEN: Friday, April 5
8:00 a.m. to 9:00 a.m. Continental Breakfast
9:00 a.m. to Noon Meeting Session
Noon to 1:00 p.m. Lunch
1:00 p.m. to 5:00 p.m. Meeting Session

The Hyatt Regency is holding a group of rooms for the evening of April 4. The room rate for these
rooms is $149.00 per night. To reserve one of these rooms, please note that you are attending the
NAESB meeting. Reservations should be made as soon as possible; availability is limited.

If you are unable to attend the meeting, but would like to monitor the discussions, conference
calling will be available and the office can provide instructions. If you would like to provide
comments in lieu of attendance or in addition to attendance, please forward such comments to the
NAESB office in electronic form by April 1, 2002 (naesb@aol.com). The meeting will be transcribed
and the transcripts available for purchase, and antitrust counsel will be present throughout the
meeting.

If you intend to attend, please notify the office by April 1, 2002 and provide the following
information:

Name

Organization

Email address

We look forward to your attendance,

Best Regards,

Rae McQuade
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1100 Louisiana, Suite 3625, Houston, Texas 77002
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Home Page: www.naesb.org

North American Energy Standards Board

Draft Agenda For
Wholesale Electric Quadrant Segment ldentification Meeting

Houston, Texas

Friday, April 5, 2002

Welcome and Opening Remarks
Welcome
Introductions
Antitrust Guidance

Identification of Segments for the NAESB Wholesale Electric Quadrant (WEQ)
. General Principlest
Review of Segments Identified for Wholesale Gas (WGQ), Retail Gas (RGQ) and
Retail Electric (REQ) Quadrants2
Ide ntification of Segments for the WEQ3
Verification against principles

How to Populate the NAESB WEQ

Preparation of the Initial Procedures for the NAESB WEQ
Segment Definitions
Board and EC members nominations and elections
Plan to Present to the NAESB Board of Directors

Items for further development of the NAESB WEQ Procedures
Next Steps Needed for the Formation of the NAESB WEQ

Adjourn

The principles as defined in the NAESB Certificate and Bylaws will be presented as work papers for the
meeting.

The definitions of the WGQ, RGQ and REQ segments definitions will be presented as work papers for
the meeting.

A strawman of possible WEQ segments will be presented as work papers for the meeting.
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Registrants for the Wholesale Electric Quadrant Meeting -- April 5, 2002

Sorted By Company

North American Energy Standards Board

Hyatt Regency Hotel, Houston, Texas

Name Company Phone?
Buccigross, Jim 8760 Inc.

Cox, Phil AEP

Smith, William Allegheny Power

Pasternack, Bernie American Electric Power Service Corp

Radous, Barbara American Electric Power Service Corp

Voeck,Julie American Transmission Company Yes
Butrus, Greg Balch & Bingham

McCoy, Steve California Independent System Operator

McMillan, Dave Calpine

Smith, Matthew Cinergy Corp.

Comeaux, Keith CLECO

Ogenyi, Gloria Conectiv

Burnham, Andy Consumers Energy

Robert, Lisa Defense Energy Support Center- Electricity Branch Yes
Boswell, Bill Dominion

Ross, Glenn Dominion Yes
Gildea, Mike Duke Energy North America, LLC

Puckett, J.D. Duke Energy North America, LLC

Knight, Richard Duke Power

Scheel, Mark Dynegy

Dworzak, Dave Edison Electric Institute

Lum, Susan El Paso Merchant Energy

Anderson, John Electricity Consumers Resource Council

Davis, Ed Entergy Services

Clarke, Linda Exelon Power Team

Rosenberg, Marvin Federal Energy Regulatory Commission

Simonelli, John ISO New England, Inc.

Dixon, Duane MidAmerican Energy Company Yes
Garcia, JoAnn NAESB

McQuade, Rae NAESB

Morris, Sheila NAESB

Thomason, Veronica NAESB

Acquard, Charlie NASUCA

Goodman, Craig National Energy Marketers Association Yes
Rantala, Stacey National Energy Marketers Association Yes
Nasir, Jamil National Grid USA

Rossignoli, Joe National Grid USA

Lawson, Barry National Rural Electric Cooperatives Association

Cook, David NERC

Barney, Diane New York State Department of Public Service

Hartwell, Jim Northeast Power Coordinating Council

Murphy, Martha Occidental Energy Marketing, Inc.

Rodriguez, Andy Oxygen Consulting, LLC

Hicks, Jim Pacificorp

Sappenfield, Keith PanCanadian Energy

Hawks, Jack PG&E National Energy Group Yes
Glazer, Craig PJM Interconnection, L.L.C.

Brown, Ken Public Service Electric and Gas

Hebson, Jim Public Service Enterprise Group Energy Resources and Trading

Tippitt, Kalim Reliant Energy

Yeung, Charles Reliant Energy

Dison, Joel Southern Company

Reed, Tony Southern Company Services

Ulch, Dean Southern Company Services

Lentz, Rick Tatum CIO

Merring, Robert US Tennessee Valley Authority

Ogg, Joelle Willams Mullen Clark & Dobbin

Denison, Anne Williams

Anthony, Jeff Wisconsin Electric - Wisconsin Gas Yes
Miller, Sharon Xcel Energy

Dayney, Steve

Xcel Energy Inc.



Sorted By Name

North American Energy Standards Board

Hyatt Regency Hotel, Houston, Texas

Registrants for the Wholesale Electric Quadrant Meeting -- April 5, 2002

Name Company Phone?
1 Acquard, Charlie NASUCA
2 Anderson, John Electricity Consumers Resource Council
3 Anthony, Jeff Wisconsin Electric - Wisconsin Gas Yes
4 Barney, Diane New York State Department of Public Service
5 Boswell, Bill Dominion
6 Brown, Ken Public Service Electric and Gas
7 Buccigross, Jim 8760 Inc.
8 Burnham, Andy Consumers Energy
9 Butrus, Greg Balch & Bingham
10 Clarke, Linda Exelon Power Team
11 Comeaux, Keith CLECO
12 Cook, David NERC
13 Cox, Phil AEP
14 Davis, Ed Entergy Services
15 Dayney, Steve Xcel Energy Inc.
16 Denison, Anne Williams
17 Dison, Joel Southern Company
18 Dixon, Duane MidAmerican Energy Company Yes
19 Dworzak, Dave Edison Electric Institute
20 Garcia, JoAnn NAESB
21 Gildea, Mike Duke Energy North America, LLC
22 Glazer, Craig PJM Interconnection, L.L.C.
23 Goodman, Craig National Energy Marketers Association Yes
24 Hartwell, Jim Northeast Power Coordinating Council
25 Hawks, Jack PG&E National Energy Group Yes
26 Hebson, Jim Public Service Enterprise Group Energy Resources and Trading
27 Hicks, Jim Pacificorp
28 Knight, Richard Duke Power
29 Lawson, Barry National Rural Electric Cooperatives Association
30 Lentz, Rick Tatum CIO
31 Lum, Susan El Paso Merchant Energy
32 McCoy, Steve California Independent System Operator
33 McMillan, Dave Calpine
34 McQuade, Rae NAESB
35 Merring, Robert US Tennessee Valley Authority
36 Miller, Sharon Xcel Energy
37 Morris, Sheila NAESB
38 Murphy, Martha Occidental Energy Marketing, Inc.
39 Nasir, Jamil National Grid USA
40 Ogenyi, Gloria Conectiv
41 Ogg, Joelle Willams Mullen Clark & Dobbin
42 Pasternack, Bernie American Electric Power Service Corp
43 Puckett, J.D. Duke Energy North America, LLC
44 Radous, Barbara American Electric Power Service Corp
45 Rantala, Stacey National Energy Marketers Association Yes
46 Reed, Tony Southern Company Services
47 Robert, Lisa Defense Energy Support Center- Electricity Branch Yes
48 Rodriguez, Andy Oxygen Consulting, LLC
49 Rosenberg, Marvin Federal Energy Regulatory Commission
50 Ross, Glenn Dominion Yes
51 Rossignoli, Joe National Grid USA
52 Sappenfield, Keith PanCanadian Energy
53 Scheel, Mark Dynegy
54 Simonelli, John ISO New England, Inc.
55 Smith, Matthew Cinergy Corp.
56 Smith, William Allegheny Power
57 Thomason, Veronica NAESB
58 Tippitt, Kalim Reliant Energy
59 Ulch, Dean Southern Company Services
60 Voeck,Julie American Transmission Company Yes

61 Yeung, Charles

Reliant Energy
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The quadrant procedures for both the retail electric (REQ) and retail gas quadrants (RGQ) were
accepted by the NAESB Board on March 7, 2002. For the quadrants to become active, they must
have a minimum of 40 members per quadrant, and a minimum of five members per segment.
Once the membership threshold is met, the quadrants can seat their Board members and
Executive Committee members. Both the REQ and the RGQ quadrants have four segments:

distributors, suppliers, end users and services.

While the wholesale electric quadrant (WEQ) has not yet prepared its procedures, nor identified
its segments, severa companies have forwarded letters of intent, which are included in this

report.

Retail Electric Quadrant Lettersof I ntent:

Company

Segment Specified

Dig¢ | Sup | End | Svc None

1 American Electric Power Y

2 Alabama Power Company Y

3 Allegheny Power Y

4 Ameren Services Company Y

5 Baltimore Gas & Electric Company Y

6 Calpine Energy Services, L.P. Y
7 Consolidated Edison Co, of New York, Inc. Y

8 Consumers Energy Company Y

9 Detroit Edison Company Y

10 Dominion Retail Y

11 Dominion Virginia Power Y

12 Dynegy Y

13 Entergy Y
14 Exelon Energy Delivery Y

15 Georgia Power Company Y

16 Gulf Power Company Y
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Retail Electric Quadrant Lettersof Intent:

Company Segment Specified
Dig¢ | Sup | End | Svc None
17 Mississippi Power Company Y
18 Office of Public Advocate, State of Maine Y
19 Ohio Consumers’ Counsel Y
20 PanCanadian Energy Services Inc Y
21 PanCanadian MidStream Limited Y
22 Pennsylvania Office of Consumer Advocate Y
23 PPL Solutions, LLC Y
24 Public Service Electric & Gas Company Y
25 Reliant Energy Retail Services, LLC Y
26 Savannah Electric and Power Company Y
27 SCT Global Energy, Utilities and Communications Y
28 Schlumberger Sema North America Y
29 Southern California Edison Y
30 Southern Company Services, Inc. Y
31 Telerx Y
32 The Boeing Company Y
3 The Structure Group Y
4 TXU Energy Retail Y
35 Wisconsin Electric-Wisconsin Gas Y
36 Wisconsin Public Service Corporation Y
TOTAL 18 5 5 6 2
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Retail Gas Quadrant Lettersof Intent:

Company Segment Specified
Dist | Sup | End | Svc None

1 AGL Resources Inc. Y
2 Amerada Hess Corporation Y
3 Baltimore Gas & Electric Company Y
4 Consolidated Edison Co, of New York, Inc. Y
5 Consumers Energy Company %
6 Dominion Delivery %
7 Dominion Resources Y
8 Dynegy Y
9 KeySpan Energy Delivery %
10 Michigan Consolidated Gas Company Y
11 National Fuel Gas Distribution Corporation Y

Niagara M ohawk Y

NiSource Energy Distribution Group %
14 Office of Public Advocate, State of Maine %
15 Ohio Consumers’ Counsel %
16 Orange and Rockland Y
17 PanCanadian Energy Services Inc. %
18 PanCanadian MidStream Limited %
19 Peco Energy Company Y
20 Pennsylvania Office of Consumer Advocate %
21 Peoples Gas System Y
2 Public Service Electric & Gas Company %
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Retail Gas Quadrant Lettersof Intent:

Segment Specified

Company
Dist | Sup | End | Svc None

23 Questar Gas Company Y
24 The Boeing Company Y
25 TXU Energy Retail Y
26 Vectren Source Y
27 Washington Gas Light Company Y
28 Wisconsin Public Service Corporation %
29  Wisconsin Electric Wisconsin Gas* v
TOTAL 19 4 510 1

Wholesale Electric Quadrant L ettersof Intent:

Company Segment Specified
1 Calpine Corporation None
2 Calpine Energy Services, L.P. None
3 Cinergy None
4 Consolidated Edison Co, of New York, Inc. None
5 Duke Energy North America None
6 Dynegy None
7 Exelon None
8 IDACORP Energy None
9 PanCanadian None
10 PG&E National Energy Group None

! Transferring membership from Wholesale Gas Quadrant of NAESB to Retail Gas Quadrant.
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Wholesale Electric Quadrant Letters of Intent:

Company Segment Specified

11 Public Service Electric and Gas Company None
12 Reliant Energy Services, Inc. Marketing

Southern Company Services — Generation and Energy Marketing Load Serving Entity
14 Southern Company Services — Generation and Energy Marketing Generation
15 Southern Company Services — Generation and Energy Marketing Marketing
16 Southern Company Services, Inc. Transmission
17 The Boeing Company End User




North American Energy Standards Board

Wholesale Electric Quadrant Organization Meeting
Friday April 5, 2002

Hyatt Regency - Houston, Texas

Objective: Successfully crate and activate the Wholesale Electric Quadrant (WEQ) of
NAESB by completing the following:
1) Establish quadrant segments

2) Populate quadrant with a minimum of 40 members, and a minimum of 5
members per segment

3) Develop WEQ Procedures as addendum to NAESB bylaws
4) Develop individual Segment procedures

5) Elect representatives to NAESB Executive Committee and Board of
Directors

Timeine: Step 1 to be completed on April 5, 2002. Steps 2 through 5 above to be
completed and documented in time for consideration and adoption by the NAESB Board
of Directors at their June, 2002 mesting.

April 5, 2002 Agenda: Fina vote and agreement on establishing WEQ segments. Voting for
adoption of segments and segment definitions will be based upon a two-thirds mgjority of
those present and voting. Each entity represented will receive one vote regardiess of the
number of individuas from the entity who may be present. Any chalengesto an entity’s
representation and voting will be decided by simple mgjority of all persons present and

voting.

NAESB General Principles: Certificate of Incorporation, Article 2, Section 2.2, paragraph (b).




Other Quadrant Segments & Definitions:

1. Wholesde Gas Quadrant:

a

Producers — Those companies primarily engaged in the production of natura
gasfor saeto others.

Pipelines — Those companies primarily engaged in the transmission of
natural gas.

Distributors — Those companies primarily engaged in the local distribution of
natural gas

End-users — Those companies that consume natural gas.

Services — Providers of services to participants in the wholesale natura gas
industry, whichwould include marketers, software providers, consultants and
other companies not otherwise considered to be a producer, pipeline,
distributor or end user.

2. Retail Gas Quadrant:

a

Suppliers — Persons engaged in competitive retail sales of natura gas and/or
capacity, including marketers, aggregators, producers, asset managers and
pipelines.

Distributors — Persons engaged in the local distribution of natura gas.

End Users — Persons that consume natural gas or represent consumers of
natural gas.

Service Providers — Persons that provide services to the participantsin the
retail natura gas industry, including equipment manufacturers, equipment
and service vendors, software providers, energy consultants, and other
companies not otherwise declared in any other segment.

3. Retail Electric Quadrant:

a. Distributors — Persons engaged in the loca distribution of electricity.

b.

End Users — Persons that consume electricity, or who represent consumers of
electricity.

Services — Person that 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.

Suppliers — Persons engaged in the competitive sale of eectricity to end
users.



Segment Straw Man

Desired Char acteristics:

1. Voting segment structure should support a reasonably efficient standards
development process that includes appropriate opportunities for appeal by
parties aggrieved by WEQ decisions;

2. Every stakeholder group with adistinct interest in wholesale electric
standards should have the opportunity to provide input to and vote in the
standards development process, and protect itself from undue harm stemming
from this process?

3. The number of segments should be no more than those necessary to equitably
represent significant functions within the wholesale ectric industry;

4. Segment definitions should be based upon the functions various entities
perform in the wholesale e ectric market, rather than business interests®

Proposed Segmentation: Consistent with the characteristics above, aswell asin

recognition of the requirement that each segment be populated with at least five (5)
members each, it is proposed that the WEQ establish five (5) segments as follows:

1

Transmission: Any entity primarily engaged in the activity of owning, operating,
and/or providing transmission service to customers of the North American Bulk
Power Grid.

Generation: Any entity primarily engaged in the activity of owning and/or operating
electric generation facilities and, has no operational control over significant
transmission facilities on the North American Bulk Power Grid.

Marketers/Brokers: Any entity primarily engaged in the activity of buying and selling
electric energy at wholesale, and has no operational control over significant
transmission facilities on the North American Bulk Power Grid.

Distribution/L SE: Any entity primarily engaged in the activity of delivering electric
energy to wholesale and/or end use customers.

Customers: Any entity that is eligible to receive electric energy at wholesale; and
entities that represent customer interests including trade organizations, local, state,

1 Joint Filing to FERC of the Industry Collaborative, March 15, 2002, p.13

21d.

3 EPSA Filing to FERC, March 15, 2002, p.18-19



federal, provincial, etc. regulators’, and other companies or individuals not otherwise
digible for membership in another segment.

Additional Segment-related |ssuesfor Consider ation:

Additional segment configurations
Sub-segment possibilities

Segment and sub-segment criteria for membership

SN

Proposals for any changes in voting practices

Segment Procedure Development:  There seems to be wide industry consensus for
the use of the “life of a standard” flow chart first articulated during the Atlanta meeting of

the EEI sponsored Joint Collaborative. For information and use in developing Segment

procedures, the chart as subsegquently amended by the Joint Collaborative isincluded on
the following page.

4 NAESB Bylaws, Article 5, Section 5.2 Non-Voting Members: “ As provided in Article |V,
Section 3 of the Certificate, Non-voting Members shall include, but not be limited to, federal, state and
local agencies; non-profit research organizations; and similar entities”. NAESB Certificate, Article |V,
Section 3: “ Non-voting members shall include, but not be limited to, federal, state and local agencies; non-
profit research organizations, trade and industry organizations,; consumer advocate groups; and similar
entities.”
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF THE

NORTH AMERICAN ENERGY STANDARDS BOARD, INC.

Article |

Name, Duration and Registered Agent

Section 1. The name of the corporation is the NORTH AMERICAN ENERGY
STANDARDS BOARD, INC. (hereinafter referred to as “NAESB”). NAESB is a non-stock

corporation.

Section 2. The period of duration of NAESB is PERPETUAL. NAESB may be
dissolved at any time in the manner provided in the Statute; provided, however, that no
later than December 31, 2004, NAESB's Board of Directors shall submit to the
members a resolution recommending whether NAESB shall continue. An affirmative
vote of both the Board of Directors and the members, as defined in Article V of this

Certificate, shall be required to continue NAESB.
Section 3. Reserved.

Section 4. No later than October 1, 1996, the Board of Directors shall submit
to the membership a proposal on whether to consolidate the functions of the Board of
Directors and the Executive Committee. An affirmative vote of both the Board of
Directors and the members, as defined in Article V of this Certificate, shall be required
to consolidate the functions of the Board of Directors and the Executive Committee. If
the functions of the Board of Directors and the Executive Committee are consolidated,

the surviving entity shall become the Board of Directors.

Section 5. NAESB is not organized for pecuniary profit or for the pecuniary
profit of its members, or to engage in a regular business ordinarily carried on for profit.
No part of the net earnings of NAESB shall inure to the benefit of any member or
members or other private persons. During its functioning life, and in the event of its
dissolution, all net earnings of NAESB and its assets shall be devoted solely to the
objects and purposes stated in this Certificate. Upon dissolution of NAESB, its assets
may be distributed in any manner consistent with this Section and with the applicable

provisions of law.

Section 6. The registered office and registered agent of NAESB is The Prentice -
Hall Corporation System, Inc., 2711 Centerville Road, Wilmington, New Castle County,
Delaware, 19808.



Article 11
Purposes and Scope

Section 1. The objects and purposes of NAESB are to propose and adopt
voluntary standards and model business practices designed to promote more
competitive and efficient natural gas and electric service, as such standards apply to
electronic data interchange (“EDI”) record formats and communications protocols and
related business practices that streamline the transactional processes of the natural

gas and electric industries.

Section 2. NAESB shall engage in any lawful activities necessary or desirable to
achieve the objectives and purposes of NAESB set forth in Section 1 of this Article 1l to
the extent consistent with the provisions of Section 501(c)(6) of the Internal Revenue
Code of 1986 (or any corresponding provision of any future revenue law) and the
regulations promulgated thereunder (as they now exist or as they may be amended in
the future, the "Code").

Section 3. NAESB shall be a non-profit organization qualifying under Section

501 (c) (6) of the Code and shall not have the authority to issue capital stock.

Section 4. NAESB shall not have any formal relationship with any regulatory
agency. NAESB shall not have an advocacy role regarding its standards before the

FERC or any other regulatory agency.
Article 111
Organization and Management

Section 1. The business and affairs of NAESB shall be managed by the Board
of Directors except to the extent that specific powers and duties are conferred upon the
Executive Committee by this Certificate. The Board of Directors may delegate
additional powers to the Executive Committee, provided that the Board of Directors may
not delegate its power to approve an amendment of the Certificate of Incorporation, a
merger or consolidation, a sale of substantially all the assets or dissolution of NAESB,

or amendment of the By-Laws.

Section 2. The Board of Directors and Executive Committee members shall
be elected for such terms as provided in the By-Laws. The number of members of the
Board of Directors and Executive Committee shall as provided in the By-Laws. There
may be as many as four Quadrants and each Quadrant shall be composed of industry

Segments.. The members of each Segment shall vote separately for the election of



Directors and Executive Committee members for such Segment pursuant to procedures

set forth in the By-Laws.

Section 3. Each representative of the Board of Directors and the Executive
Committee shall have one vote. Neither the Board of Directors nor the Executive
Committee shall allow substitutes for any member thereof at their respective meetings;
provided, however, that, as provided in the By-Laws, the Executive Committee may have
designated alternates as selected by their segment. The Board of Directors and
Executive Committee shall further establish procedures for notational voting,
attendance by telephone or video conferencing, and determination of quorums. These
procedures shall be included in, or attached to, the By-Laws. The Board of Directors
and the Executive Committee shall each elect a chairman from among their own
members. The Chairman of the Board of Directors may request that any vote or action
be taken by the Board of Directors without a meeting and without unanimous consent,
and such action may be taken if approved by the appropriate voting levels specified in
Article V. The Chairman of the Executive Committee may request that any vote or
action be taken by the Executive Committee without a meeting and without unanimous
consent, and such action may be taken if approved by the appropriate voting levels

specified in Article V.

Section 4. The Board of Directors shall be responsible for approving the
budget, initiating and recommending charter changes, maintaining contacts within the
natural gas and electric industries and with government agencies, and selecting
counsel and the external auditor for NAESB. The Board of Directors shall also have the

authority to adopt and amend the By-Laws pursuant to Section 5 of Article V.

Section 5. (a) The Executive Committee, which shall also exercise general
supervision of NAESB'’s affairs, shall establish NAESB’s policies. The Executive
Committee shall be responsible for establishment of procedures which will: (1) facilitate
the formation of NAESB technical standards that are based upon broad industry
consensus and recognize the particular needs of each Segment, (2) consider the work of
existing standards -setting organizations and standards already developed, and (3)
establish an accessible library of transactions developed by members of NAESB for

future consideration by NAESB in the standards development process.

(b) In addition, the Executive Committee shall be responsible for: (1)
recommending the initiation, maintenance, and approval of standards -related activities;
(2) establishing working committees as it deems necessary to perform NAESB’s
functions pursuant to procedures set forth in the By-Laws; (3) preparing the budget; (4)

setting priorities for standards to be developed or modified; (5) overseeing the NAESB



staff; and (6) directing activities for reviewing standards interpretation pursuant to the

appropriate voting levels specified in Article V.

Section 6. The personal liability of the members of the Board of Directors and
the Executive Committee, and such other persons acting for NAESB, to the extent
applicable under the Statute, is hereby eliminated to the fullest extent permitted by

Section 102(b)(7) of the Statute, as the same may be amended and supplemented.

Any person who is or was a director, officer, agent, or employee of NAESB, or is
or was serving, at the request of NAESB, as a director, officer, agent, or employee of
another corporation, trust, or enterprise, shall be entitled to be indemnified by NAESB
to the fullest extent now or hereafter permitted by the Statute in connection with any
actual or threatened action or proceeding (including civil, criminal, administrative or
investigative proceedings) arising out of their service to such entity. The
indemnification provided by this Article shall not be deemed exclusive of any other
rights to which an indemnified person may be entitled under any by-law, agreement,

insurance policy, or otherwise.

Section 7. The Chairman of the Board of Directors shall be the Chief Executive
Officer of NAESB. An Executive Director shall be selected by the Board of Directors and

shall exercise the duties of the chief operating officer of NAESB.

Section 8. Advisory Committee. The Board of Directors shall establish a
permanent, standing advisory committee to be composed of representatives of federal,
state, and local agencies; public inte rest groups; non-profit research organizations; and
similar organizations, selected pursuant to procedures set forth in the By-Laws. The
Board of Directors and the Executive Committee shall seek the advice of this committee

as either deems appropriate.

Section 9. NAESB shall have no standing relationships with any technical or
trade association; provided, however, NAESB may establish an appropriate relationship
with the American National Standards Institute (ANSI) for the purpose of seeking ANSI
adoption of its standards, and further provided, however, that any Board-approved
arrangement for financial support of NAESB by any technical or trade association shall
not be deemed to create a prohibited standing relationship. NAESB may work with
such associations on an ad hoc basis. Furthermore, any such association may become

a non-voting member of NAESB.



Article IV
Membership

Section 1. NAESB shall have two classes of members, voting members and
non-voting members. The requirements for becoming a member of NAESB shall
facilitate to the greatest e xtent possible a wide based membership consistent with
NAESB's fiscal requirements and shall be consistent with all applicable law.
Membership criteria for each Segment shall be established separately and set forth in or
attached to the By-Laws; provided that the adoption of the requirements for
membership in any Segment and any amendment thereof must first be approved by a

majority of the Directors representing such Segment.

Section 2. Voting members. The voting members of NAESB shall be
individuals, partnerships, firms or corporations, which shall apply for membership in
one or more Segments and are in good standing in accordance with the procedures of
their Segment(s). As a condition of membership, each voting member will be required to
execute a revocable appointment, in a form approved by the Board of Directors,
authorizing a designated proxy to vote in support of any of the proposals adopted by the
Board of Directors described in Article V, Section 3 of this Certificate of Incorporation
which may be submitted to a vote of the general membership. Any voting member may
resign from NAESB by written notice to the Executive Director, whereupon that

member's participation in all NAESB activities shall cease.

A voting member which is delinquent in the payment of its dues shall continue
as a member, but shall not be allowed to vote until it is current in the payment of its

dues.

Section 3. Non-voting members. Non-voting members shall include, but not be
limited to, federal, state, and local agencies; non-profit research organizations, trade

and industry organizations; consumer advocate groups; and similar entities.



Article V
Voting

Section 1. All actions within the respective responsibilities of the Board and the
Executive Committee, as the case may be, shall be by majority vote, except as otherwise
provided in this Certificate of Incorporation. A quorum shall be a majority of the Board

or Executive Committee, respectively.

Section 2. Voting members shall be entitled to one vote each at meetings of
members, except that procedures attached to the By-Laws may provide for weighted or
limited voting for members of any Segment, if such By-Law provision is first approved
by a majority of the Dire ctors representing such Segment. The quorum for meetings of
members shall be one-third of the total number of votes eligible to be cast unless a

different number is established by this Certificate.

Section 3. An affirmative vote of at least seventy-five percent (75%) from the
Board, including an affirmative vote of at least forty percent (40%) from Directors
representing each Segment within each Quadrant, which vote must be ratified by a
ninety percent (90%) affirmative vote of the general membership, shall be required to
approve an amendment of this Certificate, including NAESB’s scope and purposes
described in Article Il, to continue NAESB pursuant to Section 2 of Article I, to expand
or contract the activities of NAESB pursuant to Section 3 of Article | and to consolidate
the functions of the Board of Directors and the Executive Committee pursuant to

Section 4 of Article I. No quorum of the members shall be required for such votes.

Section 4. An affirmative vote of at least sixty-seven percent (67%) from
each of the applicable Quadrant(s) of the Executive Committee, including an affirmative
vote of at least forty percent (40%) from representatives of each Segment within each of
the applicable Quadrant(s), which vote must be ratified by a sixty-seven percent (67%)
affirmative vote of those members of the applicable Quadrants of the general
membership voting, shall be required to adopt, promulgate, amend, revise, modify,
interpret, or rescind a standard. No quorum of the members shall be required for such

vote.

Section 5. The By-Laws may be adopted or amended by the Board on an
affirmative vote of at least seventy-five percent (75%) from the Board, including an
affirmative vote of at least forty percent (40%) from Directors representing each Segment
within each Quadrant, provided that procedures pertaining to any Segment separately
that are attached to the By-Laws must first be approved by a majority of the Directors

representing such Segment.



Section 6. A vote of at least seventy-five percent (75%) from the Board,
including an affirmative vote of at least forty percent (40%) from the Directors
representing each Segment within each Quadrant, shall be required to determine how

to fund a budget deficit or to establish or modify a promotional dues program.
Article VI
Meetings

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

applicable statutory requirements, shall be given.

Section 2. The Board of Directors shall instruct the Executive Director to call
such meetings of the general membership of NAESB as are required by statute or are
necessary to transact the business of NAESB. Meetings of NAESB may also be called by
a majority of the members of NAESB or by a majority of the members of the Board of
Directors. Between meetings of NAESB, votes of the membership may be taken by

written ballot.

Section 3. Written notice of the annual meeting of NAESB shall be given in
such manner as is prescribed by Statute, but not less than ten (10) nor more than sixty
(60) days prior to the date of the annual meeting. Notice of other meetings shall be
given in a manner as may reasonably permit attendance at such meeting, but in any

event in a time and manner sufficient to satisfy any statutory requirements.
Article VII
Funding

Section 1. The funds necessary to conduct the business of NAESB shall be
determined by the NAESB Board of Directors. The NAESB Board of Directors shall
determine the amount of the membership fee to be assessed to each member on the
year prior to its assessment, provided that except for promotional dues, the dues shall
be the same for all voting members. NAESB may elect to receive funds from non-dues
sources to the extent authorized by the Board of Directors and permitted by law and
NAESB’s bylaws. The Executive Director of NAESB shall ensure that NAESB
expenditures in any year shall not exceed the sum of: (x) the aggregate amount of
membership fees received (or projected to be collected) during the year to which such
annual budget relates and (y) all other monies or income received (or projected to be

received) by NAESB from whatever source during such year.

10



Article VIII
Amendment of Certificate of Incorporation

Section 1. The provisions contained in this Certificate of Incorporation may be
amended by the adoption of a resolution pursuant to the voting procedures set forth at

Article V.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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4. This Amended and Restated Certificate of Incorporation has been duly
adopted by vote of the members in accordance with Sections 242 and 245 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Gas Industry Standard Board Inc., has caused this

Certificate to be signed by James M. Costan, its General Counsel, this 4™ day of January,
2002.

GAS INDUSTRY STANDARDS BOARD INC.

By: /s/ James M. Costan
James M. Costan
General Counsel
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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



24

25

26

27

28

8

41

42

&

R

47

Page 2
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

"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



128

130

131

132

133

134

135

136

137

138

139

140

141

142

143

144

145

146

147

148

149

150

151

152

153

(©

Section 2.3

Page 6
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

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
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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
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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.

Non-Voting Members

As provided in Article IV, Section 3 of the Certificate, NonVoting Members shdl include, but

not be limited to, federa, state and locd agencies; nontprofit research organizations, and Smilar entities.

Section 5.3

Nontransfer able

Membership in NAESB is not transferable 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 shal 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
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ARTICLE 6- MEETINGS OF MEMBERS

Section 6.1  Place of Meetings

Mestings of the Members shdl be held at such place as may be fixed by the Board. 1f no place
isfixed by the Board, meetings of the Members shdl be held at the registered office of NAESB.

Section 6.2 Annual Mesting

Unless the Board provides by resolution for a different time, the Annua Meseting 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 Meetings of Members

Specid mestings of the Members may be cdled 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
specid meeting, the Secretary shdl () 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 refuses to fix the meeting date or give notice,
the person or persons calling the meeting may do o.

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 a record 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 of 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 elect or remove
Directors or EC Members, or to amend their Exhibits, shall be given in the manner described in Article
11 of the Bylaws. When a meeting of the Members is adjourned, it shall not be necessary to give any

GISB/NAESB Bylaws Amended by the Board of Directors
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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 & a duly organized meeting can continue to do business until adjournment,
notwithstanding the withdrawa of enough Members to leave less than aquorum. If 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 meseting of the Members may be taken.

Section 6.8 Organization

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, shdl 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 approva for particular issues with respect to NAESB.

GISB/NAESB Bylaws Amended by the Board of Directors
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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 natural person a 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

@ The term of dffice of a Director shdl 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
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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 lapse 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 removal 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 authorities 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
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Certificate of Incorporation, the Bylaws and the Operating Procedures. Members of
the Parliamentary Committee shdl be appointed by the Chair of the Board, who shal

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 shal 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 genera 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.
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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 shall 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 removal, or lapse of Director status pursuant to Subsections 7.4(b)(ii),(iii) or (v) 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 shall eect anew Third Vice Chair. The new 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
serve 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
meetings of the Board and the Members. The Chair shall 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 shal 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 al 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

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

(b) 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 sedl of NAESB and shall see that it is ffixed 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 Assgant Secretary shall perform such other duties as may be assigned by the
Board, the Chair, or the Secretary.

(d) 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 shall 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 warrantsin 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 deposit 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 so0 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 Treasurey.

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 meeting of the Board shdl 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 appointed 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 immediately after the annud 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 alegd 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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natice 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 speciad meeting. Action taken at pecia 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 dl 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 medting: 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 shdl be given to dl Directorsin
the manner specified in Artidle 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 attendance/participation threshold
shdl be reviewed a 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, Section5 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: () 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 desth, 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, aVoting 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, resignation, 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 consder 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 responsbility 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) shal 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 Modd 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 gpplicable, the members of the affected Quadrants shall 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 itself 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 shdl 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 Model Business Practice as a result of theinitid Triage Process shal
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 Recondderation action fails, 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 bdlots.

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 awhoale, or the EC for individud 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

meeting. Action taken at specia meetings shal 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.
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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
ghdl 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 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. Proxiesmay belimited 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 substitutes shdl be permitted to vote a 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 matters on
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
electronic 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 Articlell 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
subgtantive changes 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.

Fallowing a meding: The EC shal indicate whether, and f so 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 shal 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-char, which shdl be an EC Member and will serve until
removed by the subcommitteg's membership;

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

EC Subcommittees, and

GISB/NAESB Bylaws Amended by the Board of Directors
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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 shdll
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), tedlex or TWX (with answer back recelved), 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 delivery 1o 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 mesting 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, shal 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

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



731

732

733

734

735

736

737

738

739

740

741

742

743

744

745

746

747

748

749

750

751

752

753

74

755

756

Page 29
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

votes of amgority of the disinterested Directors even though the disnterested Directors

are less than a quorum;

(b) the materia facts as to his or her relaionship 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 transactionisfar 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
meseting 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 lIl, 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 increase,
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 behdf 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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dtatus 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, criminad, adminigraive 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 a 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 bdieve 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
GISB/NAESB Bylaws Amended by the Board of Directors
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representative of NAESB or is or was serving at the request of NAESB as a representative of another
domegtic 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 personisfarly
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 shal 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 shall 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 disinterested 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 pad by NAESB in advance of the find digpostion 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



810

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 or
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 capacity while holding that 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 arepresentative provided in Article 14 shdl bein 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 annualy 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
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The assets and lidhilities, induding 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 of 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, bgether 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 shall 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 its red 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 br money and notes of NAESB shdl be sgned by such officer or

officers as the Board may designate.

GISB/NAESB Bylaws Amended by the Board of Directors
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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 copy 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 details of membership, and (f) appropriate, complete, and accurate books or

records of account.

ARTICLE 18- AMENDMENTS

Section 18.1 Amendments

The Bylaws of NAESB may be amended by the Board in the manner described in the
Certificate; provided, however, that each Quadrant's Exhibit may be adopted or amended by ngjority

vote of the Directors representing that Quadrant or as may be specified under the procedures contained
in that Quadrant’ s Exhibit.

ARTICLE 19-TRANSITION PROCEDURES

Section 19.1 Officersof the Board

NAESB will be going through a transtion process during the period immediately after adoption
of these Bylaws. To ease such trangition, executive authority shal be exercised by the exiging officers
of NAESB until such time as the newly congtituted Board shal meet and determine upon a different
organization, consstent with these Bylaws.  In the absence of affirmative action on the part of a fully
condtituted Board (consgting of at least three Quadrants), the existing officers shal remain in thar
positions until new officers are ingtaled following the next scheduled eection.

GISB/NAESB Bylaws Amended by the Board of Directors
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Section 19.2 Officersof the EC

EC authority shdl be exercised by the exiging EC officers until such time as the newly

condtituted EC shall meet and dect a different date of officers in accordance with these Bylaws. In the

absence of a change of officers by a fully congtituted EC (consisting of at least three Quadrants), the

exiging officers shdl remain in their postions until new officers are ingaled following the next scheduled

dection.

Section 19.3 Proceduresto Constitute Board & EC Representation

Both the Board and the EC will be expanded to include the elected representatives of new

Quadrants within 30 days of the completion of the following Quadrant formation activities:

@
(b)
(©
(d)

Approva of Quadrant and Segment By-laws or procedures by the existing Board.
Completion of aminimum of 30 day recruiting period to solicit and enroll new members.
Aninitid meeting of the membership of a Quadrant.

Election of Board and EC representatives by the Quadrant.
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EXHIBIT 1

WHOLESALE GAS QUADRANT PROCEDURES

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



910

911

912

913

914

915

Page 37
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

EXHIBIT 2

WHOLESALE ELECTRIC QUADRANT PROCEDURES
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EXHIBIT 3

RETAIL GAS QUADRANT PROCEDURES
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EXHIBIT 4

RETAIL ELECTRIC QUADRANT PROCEDURES
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EXHIBIT 1

WHOLESALE GAS QUADRANT PROCEDURES

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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WHOLESALE GASQUADRANT

There are four market interests in NAESB — wholesde gas, wholesde electric, retall gas and retall
eectric. Each market interest is considered a quadrant, within each quadrant, the market participants
are identified by segment. Beow is a description of segments of the wholesde gas quadrant. The
wholesde gas quadrant is concerned with and generdly tasked to handle natura gas related issues and
practices which are within scope and typicaly addressed on ether an interstate basis or are generaly
subject to the pre-emptive jurisdiction of the federa government. GISB’s origind work can be thought
of as being work conducted within this quadrant.

For the wholesale gas quadrant, the segments are described as.

Segments Description

Producers Those companies primarily engaged in the production of naturd gasfor sde
to others.

Pipdines Those companies primarily engaged in the transmission of naturd ges.

Digributors Those companies primarily engaged in the locd digtribution of naturd gas.

End-users Those companies that consume naturad gas.

Services Providers of sarvices to participants in the wholesde naturd gas industry,

which would include marketers, software providers, consultants and other
companies not otherwise considered to be a producer, pipdine, distributor

or end user.

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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ENERGY INDUSTRY STANDARDS BOARD
BYLAWSADDENDUM

END-USER SEGMENT PROCEDURES

August 18,1997

MEMBERSHIP REQUIREMENTS

Membership in the End-User segment of the Wholesde Gas Quadrant of the Energy Industry

Standards Board ("NAESB") shdl be open to any person or legd entity that meets the follow

requirements:

1.1  Theperson or entity has a substantid interest as the ultimate consumer of natura gas (or
as arepresentative or agent of an ultimate consumer of naturd gas), and

1.2  Theperson or entity must have paid its membership dues.

SELECTING DIRECTORS

The End-User segment of the Wholesale Gas Quadrant of NAESB shdl be represented on the
NAESB Board of Directors by five persons who shdl be designated, from time to time, as
required in Article 7 of these Bylaws. To be digible to serve as an end-used representative on
the NAESB Board of Directors:

- The person must be a member of the End-User segment of the Wholesale Gas

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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Quadrant;

The person must have substantia experience in the natura gas industry;

The person must have a working knowledge of the NAESB process,

The person must be willing to commit the time and resources necessary to fulfill his or
her obligations as a NAESB Board member; and

The person must disclose his or her interest, or his or her employer's interes, in the
natural gas industry and relationship with other entities with which the employer may be

afiliated.

End-User segment representatives to the Wholesde Gas Quadrant of the NAESB Board of

Directors shdl be sdected via an dection process conducted by the NAESB Office. Any End

User Segment member of the Wholesdle Gas Quadrant with dues current is digible to vote.

The sdlection of Wholesde Gas Quadrant End-User Segment Board of Directors representative

shdl be subject to the follow provisons:

21

22

Wholesde Gas Quadrant End-User segment members digible to serve on the Board of
Directors shdl submit their names for congderation to the NAESB Office as specified
on the eection notice.

Wholesde Gas Quadrant End-User segment members digible to serve on the Board of
Directors shdl not have representation on the Wholesde Gas Quadrant End-User

segment of the Executive Committee.

SELECTING PRIMARY AND ALTERNATE EXECUTIVE COMMITTEE

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1



61

62

67

69

70

71

72

73

74

75

76

78

79

81

Page 4
Draft 12-5-01

MEMBERS

The End-User segment of the Wholesadle Gas Quadrant shal be represented on the NAESB

Executive Committee by five (5) persons who shdl be designated, from time to time, as

required in Article 10 of these Bylaws. To be digible to serve as a Wholesale Gas Quadrant

End- User representative on the NAESB Executive Committee:

- The person must be a member of the End User Segment of the Wholesale Gas
Quadrant, or may be an agent of a Wholesde Gas Quadrant End User Segment
member where the requirements of Section 10.2 (b) of the Bylaws have been met;

- The person must have substantid experiencein the naturd gasindudtry;

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

- The person must be willing to commit the time and resources necessary to fulfill his or
her obligations asa NAESB Executive Committee member; and

- The person mugt disclose his or her interest, or his or her employer's interest, n the
naturd gas industry and relationship with other entities with which the employer may be
e dfiliated.

Wholesdle Gas Quadrant End User Segment representatives to the NAESB Executive

Committee shal be sdected via an dection process conducted by the NAESB Office. The

section of Wholesdle Gas End-User Segment Executive Committee representetive shal be

subject to the following provisons:

3.1  The members digible to serve on the Executive Committee shal endeavor to submit

their names for congderation to the NAESB Office as specified on the dection notice.

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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Wholesdle Gas Quadrant End-User ssgment members digible to serve on the
Executive Committee shdl not have representation on the Wholesde Gas Quadrant
End- User segment of the Board of Directors.

The Wholesdle Gas Quadrant End User Segment members shdl sdlect dternates from
among themsdves.  Alternates must be NAESB members in good sanding and
members of the Wholesde Gas Quadrant End User Segment ; and
An Executive Committee member representing the End User Segment of the Wholesde
Gas Quadrant may cal upon any of the dternate End User Segment of the Wholesde
Gas Quadrant members of the NAESB Executive Committee to attend an Executive
Committee meeting in his or her place & any time, without further gpprova or
authorizetion.

The dternates representing the End User Segment of the Wholesale Gas Quadrant
should be announced to the NAESB Office at least one day prior to the Executive
Committee meeting for which the dternates may subdtitute for a End User Segment

member of the Wholesde Gas Quadrant portion of the Executive Committee,

VACANCY AMONG DIRECTORSAND EXECUTIVE COMMITTEE MEMBERS

In the event that any End User Segment of the Wholesale Gas Quadrant representative to the

NAESB Board of Directors or Executive Committee, after being duly sdlected in accordance

with Item 2, 3, or 4 or this Addendum, vacates his or her position for any reason, the vacancy

shdl befilled viaan dection conducted by the NAESB Office.

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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REMOVAL OF DIRECTORSAND EXECUTIVE COMMITTEE MEMBERS

Any End User Segment of the Wholesde Gas Quadrant representative to the NAESB Board
of Directors of Executive Committee, after being duly selected in accordance with Item 2, 3, or
4 of this Addendum, is subject to remova, with or without cause, by a vote of four (4) of
NAESB End-User Segment Director representing the Wholesale Gas Quadrant, where the
person subject to removal is a Board member; or by avote of four (4) NAESB Wholesde Gas
Quadrant End User Segment Executive Committee members, where the person subject to

removd is an Executive Committee member.

SEGMENT CHAIR

The End-User representatives for the Wholesde Gas Quadrant on NAESB's Board of
Directors and Executive Committee shall designate a Segment Chair to act as a coordinator of
information and to handle communications within the segment and between the segment and
NAESB's Executive Director. The Segment Chair dso shdl be responsible for the preparation

and communication of meeting notices as required by Section 8, below.

AMENDMENT

Amendment of this End User Segment of the Wholesdle Gas Quadrant Procedures shall be

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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subject to gpprova by End User Segment of the Wholesde Gas Quadrant members of

NAESB.

COMMUNICATION OF MEETING NOTICES

The End User Segment of the Wholesde Gas Quadrant shal communicate meeting notices as
required under Article 11 of these Bylaws, by the following procedures:

An End User Segment of the Wholesde Gas Quadrant representative to the NAESB Board of
Directors or Executive Committee, or the NAESB Executive Director, as gppropriate, shdl

communicate such notice to NAESB End-User members.

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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ENERGY INDUSTRY STANDARDS BOARD

BYLAWSADDENDUM

LDC SEGMENT PROCEDURES

August 18, 1997

MEMBERSHIP REQUIREMENTS

Membership in the LDC Segment of the Wholesde Gas Quadrant of the Energy Industry
Standards Board ("NAESB") shdl be open to any lega entity that meets the following
requirements:

A Locd Didribution Company member is any provider of locd digtribution naturd ges service
to the generd public, whose dues are current. Any director or Executive Committee member
must be an officer of, an employee of or an agent representing a Locad Digtribution Company

Ssegment member.

ELECTING DIRECTORS

The LDC Segment of the Wholesale Gas Quadrant shal be represented on the NAESB Board
of Directors by five (5) persons who shall be designated, from time to time, pursuant to the

Bylaws. LDC Segment Representatives of the Wholesale Gas Quadrant onthe NAESB Board

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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of Directors shadl be eected by the members of the Segment, following a recommendation of
the Nominating Committee consisting of existing Board and Executive Committee members of

the Segment.

ELECTING EXECUTIVE COMMITTEE MEMBERS

The LDC Segment of the Wholesdle Gas Quadrant shall be represented on the NAESB
Executive Committee by five (5) persons who shal be designated, from time to time, pursuant
to the Bylaws. LDC Segment Representatives of the Wholesde Gas Quadrant on the NAESB
Executive Committee shdl be dected by the membes of the Segment, following a
recommendation of the Nominaing Committee conssting of existing Board and Executive

Committee members of the Segmen.

DESIGNATED ALTERNATESFOR EXECUTIVE COMMITTEE MEMBERS

The Segment shdl dso be represented on the NAESB Executive Committee, from time to time,
by persons who shdl be designed as Alternate Members, as provided in the Bylaws. A
reasonable number of Segment Alternate Members of the Executive Committee shal be

appointed by the members of the Segment, as provided in 3., above.

REMOVAL, VACANCY, RESIGNATION OF DIRECTORS AND EXECUTIVE

COMMITTEE MEMBERS

In the event that any Segment representative to the NAESB Board of Directors or Executive

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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Committee, after being duly selected in accordance with Item 2, 3, or 4 of this Addendum:

a is removed in accordance with the Bylaws; or

b. resgns from his or her representative podgtion or from membership in NAESB, as
provided in these Bylaws; or,

C. becomes indigible for membership in the Segment as st forth in Item 1 of this
Addendum;

or, if the Segment experiences a vacancy in its entittement to representation on the NAESB

Board of Directors or Executive Committee for any reason, then the vacancy shall be filled by

action of the members of the Segment following a recommendation of the Nominating

Committee.

AMENDMENT OF SEGMENT PROCEDURES

Amendment of these Segment Procedures shall be subject to gpprova by the members
following a recommendetion of the members of a committee composed of the LDC Segment

members of the Wholesdle Gas Quadrant of the Board and the Executive Committee.

COMMUNICATION OF MEETING NOTICES

The Segment shall communicate segment meeting notices as required under the Bylaws, by the
following procedures:
a A Segment representative to the NAESB Board of Directors or Executive Committee,

or the NAESB Executive Director, as gppropriate, shall communicate such notice to the

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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AGD, UDC, APGA, and AGA, and other such trade associations as deemed

appropriate.

The Executive Director shdl communicate this notice to the members of the Segment.

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1



201

202

210

211

212

213

214

215

216

217

218

219

1.0

Page 12
Draft 12-5-01

ENERGY INDUSTRY STANDARDS BOARD

BYLAWSADDENDUM

PIPELINE SEGMENT PROCEDURES

August 18, 1997

MEMBERSHIP REQUIREMENTS

Membership in the Fipeline Segment of the Wholesde Gas Quadrant of the Energy Industry
Standards Board ("NAESB") shdl be open to any lega entity that meets the following
requirements:

1.1 A Pipdine Segment Member of the Wholesde Gas Quadrant must be a natura gas
company as defined in the Naturd Gas Act, an intrastate pipeine within the definition of
the Natura Gas Policy Act, or a comparable company authorized by a nationa, federd,
date, or interprovincid regulatory agency to perform comparable naturd gas
transportation services, under the terms of an effective tariff for such services.
However, no entity shdl qudify for membership in the Pipdine Segment soldly by virtue
of authorization to perform natura gas, gathering, processing, marketing, sdesfor resale
or loca distribution services.

1.2  Each PFipdine Segment Member must have paid its membership dues .

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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ELECTING DIRECTORS

The Pipeline Segment of the Wholesde Gas Quadrant sndl be represented on the NAESB
Board of Directors by five (5) persons who shdl be desgnated, from time to time, as required
by Article 7.3 of the NAESB Bylaws. Pipdine Segment Representatives on the NAESB Board
of Directors shal be nominated by the Board of Directors of the Interstate Naturd Gas
Association of America ("INGAA™), but quaified companies need not be members of INGAA
to be nominated. An eection will be held and conducted by INGAA to determine the Board
members from among the nominees. Only NAESB members of the Pipeine Segment of the

Wholesale Gas Quadrant are digible to be nominated and to vote in the eections.

ELECTING EXECUTIVE COMMITTEE MEMBERS

The Pipeline Segment of the Wholesde Gas Quadrant shal be represented on the NAESB

Executive Committee ("EC") by five (5) persons who shdl be designated, from timeto time, as
required by Article 10.2 of the NAESB Bylaws. Pipeline Segment Members of the NAESB

EC shdl be nominated by the INGAA Board of Directors, but qudified companies need not be
members of INGAA to be nominated. An eection will be held and conducted by INGAA to
determine the Executive Committee members from among the nominees. Only NAESB
members of the Pipeline Segment of the Wholesale Gas Quadrant are digible to be nominated
and to vote in the eections. The INGAA Board of Directors may select one of the five Pipdine
Segment Representatives of the Wholesde Gas Quadrant on the Executive Committee as a

chairperson to represent the Pipeline Segment on various NAESB committees, subcommittees

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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or task forces, as appropriate.

DESIGNATED ALTERNATESFOR EXECUTIVE COMMITTEE MEMBERS

The Pipdine Segment shall dso be represented on the NAESB EC by persons who shdl be
designated, from time to time, as Alternate Members, as provided in Article 10.4(h) of the
NAESB Bylaws. A reasonable number of Pipeline Segment Alternate Members of the EC shall
be appointed by the INGAA Board of Directors. If an Alternate Member attends an EC
mesting in place of an asent EC Member, the Alternate Member will have dl voting rights of
the EC member. However, if an Alternate member cannot attend a meseting, the EC member

may execute a valid proxy as provided for in Article 104 (f) of the NAESB Bylaws.

REMOVAL, VACANCY, RESIGNATION OF DIRECTORS AND EXECUTIVE

COMMITTEE MEMBERS

In the event any Pipdine Segment Representative of the Wholesdle Gas Quadrant to the

NAESB Board of Directors or Executive Committee, after being duly selected in accordance

with Item 2, 3, or 4 of this Addendum:

a is subject to remova in accordance with the NAESB Bylaws, or,

b. resgns from his or her representative podgtion or from membership in NAESB, as
provided in the NAESB Bylaws, or,

C. becomesindigible for membership in the Pipeline Segment of the Wholesde Gas

Quadrant as st forth in Item 1 of this Addendum; or,

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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d. if the Pipdine Segment of the Wholesde Gas Quadrant experiences a vacancy in its
entittement to representation on the NAESB Board of Directors or Executive
Committee for any other reason; then such vacancy shdl be filled by action of the
INGAA Board of Directors and dection by the members of the NAESB Pipdine
Segment of the Wholesde Gas Quadrant.

The INGAA Boad of Directors may nominae a replacement in consultation with

representatives and trade associations of pipdine member(s) of the Pipdine Segment, after

which the members of the NAESB Pipdine Segment of the Wholesde Gas Quadrant will eect

the replacement from among the nominees.

AMENDMENTSTO SEGMENT PROCEDURES

Amendments to these Pipeline Segment Procedures shal be subject to approval by the NAESB
Pipeline Segment of the Wholesde Gas Quadrant and may be based on recommendations by
the Pipeline Segment Representatives of the Wholesale Gas Quadrant to the NAESB Board of
Directors, who may consult with representatives and trade associations of pipeine members of

the Pipdine Segment.

COMMUNICATION OF MEETING NOTICES

For issues specific to the Pipeline Segment of the Wholesale Gas Quadrant, the Pipdine
Segment shdl rey on INGAA to communicate meeting notices. INGAA may dso

communicate notice of such meetingsto its entire membership. Any interested INGAA member

Based on GISB Segment Procedures, Amended March 3, 1998
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may attend the meetings as an obsarver. The NAESB Executive Director shal communicate
generd NAESB mesting notices to dl members of the Pipeine Segment in accordance with

Article VI of the NAESB Certificate of Incorporation and Article 11.1 of the NAESB Bylaws.

Based on GISB Segment Procedures, Amended March 3, 1998
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ENERGY INDUSTRY STANDARDS BOARD, INC.

BYLAWSADDENDUM

PRODUCER SEGMENT PROCEDURES

August 18, 1997

DEFINITIONS:

1.1  "NAESB" meansthe Energy Industry Standards Board, Inc.

1.2  "Wholesde Gas Segment” means one of the co-equa membership segments of NAESB
representing the following five (5) segments of the naturd gas indudry: End-Users,
Loca Didtribution Companies, Pipelines, Producers, and Services.

1.3  "Bylaws' meansthe corporate bylaws of NAESB as amended from timeto time.

1.4  "Board' meansthe Board of Directors of NAESB.

1.5  "Director" meansan individud serving on the Board.

1.6  "EC'" meansthe Executive Committee of NAESB.

1.7  "Producer Segment Membe" means an individud or entity (eg., corporation,

partnership) that satify the requirements for membership set forth in Article 5 of the
Bylaws of NAESB, and further satisfy the qudifications for Producer Segment
membership of the Wholesde Gas Quadrant as set forth in Section 3.1 of these

procedures. If the Segment Member is not an individud, the term Segment Member

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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shdl include that entity's representative (employee, officer, director, agent, or partner)
who is authorized to cast that Segment member's vote.

1.8  "Segment Membership" means the Segment Members collectively.

19  All other capitdized terms, if not defined in this Section 1.0, shdl have the same

definitions as specified in the Bylaws or Certificate of Incorporation.

DESCRIPTION OF PRODUCER SEGMENT:

The Producer Segment is one of the five (5) co-equd segments comprising the Wholesale Gas
Quadrant of NAESB. The Producer Segment represents the interests of individuas and

entities, which produce naturd ges.

MEMBERSHIP REQUIREMENTS:

31 Segment Members:

Any individud or entity (e.g., corporations, partnerships) producing natura gas may eect to
become a member of the Producer Segment of NAESB as long as that individud or entity pays
the gpplicable membership fee required to be paid as set forth in Section 7.1 below. A segment
Member's voting rights shdl be suspended for any period during which the member is delinquent
in the payment of its membership fee.

3.2 Medings:

All meetings hedld in association with the NAESB organization or the Producer Segment of

NAESB are open to any interested person or entity. Only Producer Segment Members of the

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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Wholesde Gas Quadrant shdl have a right to vote a meetings of the Producer Segment
Members.

3.3  Charperson:

The Producer Segment Members shdl dect a charperson, who shdl serve aterm of one year

(from January 1 to December 31) and shall preside over Producer Segment meetings.

ELECTION, RESIGNATION, AND REMOVAL OF MEMBERS OF THE BOARD

OF DIRECTORS

4.1 Election of Directors

a The Producer Segment of the Wholesale Gas Quadrant will be represented on
the Board by five (5) persons who shdl be Producer Segment Members.

b. In preparation for any eection of Directors, other than the initia Directors,
representing the Producer Segment, a Nominating Committee, which shdl be
comprised of five (5) Producer Segment Members, shdl sdect a date of
candidates from the Segment Membership. Other nominations may be made at
or before the Producer Segment meeting a which the dection shdl occur.
Producer Segment Members shdl cast votes for candidates in a number not
exceeding the number of vacant directorships. The candidates recaiving the
greatest numbers of votes shall be elected.

C. All persons sdected by the Nominating Committee, or whose nomindtion is

made in any other manner, shdl State in writing their willingness to accept the

Based on GISB Segment Procedures, Amended March 3, 1998
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respongbility of serving as a Director prior to the submisson of their names to
the Segment Membership at the eection.

Resignation of Directors

A Director may resgn his or her directorship by submitting a letter to the Secretary of
NAESB with a copy to the Chairperson of the Producer Segment of the Wholesale Gas
Quadrant dating that he or she is redgning and giving the effective date of the
resgnation.

Removal:

A Director may be removed upon a mgority vote of the Producer Segment Members
of the Wholesale Gas Quadrant.

V acancies other than Expiration of Term:

A Director shdl cease to be a Director upon (1) the resignation of his or her Producer
Segment Membership or lapse of Director's Producer Segment Membership for
delinquency in payment of the membership fee (if the Director is an individua Segment
Member); (2) the resgnation or lapse (through a ddinquency in payment of the
membership fee) of the Segment Membership of the entity of which the Director is a
partner, director, officer, agent or employee; or (3) the Director's resgnation, removd,
or death. A Director vacancy shdl be filled for the remainder of that term in

accordance with the procedures specified in Section 4.1 (b) above.

ELECTION, RESIGNATION, AND REMOVAL OF MEMBERS OF THE

Based on GISB Segment Procedures, Amended March 3, 1998
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EXECUTIVE COMMITTEE

5.1

Election of Members of the Executive Committee:

5.2

a The Producer Segment of the Wholesale Gas Quadrant will be represented on
the EC by five (5) personswho shall be individua Producer Segment Members.

b. In preparation for any dection of members of the EC, other than the initid
members of the EC, representing the Producer Segment of the Wholesdle Gas
Quadrant, a Nominating Committee, which shal be comprised of five (5)
Producer Segment Members, shdl sdect a date of candidates from the
Producer Segment membership. Other nominations may be made at or before
the Producer Segment meeting a which the eection shal occur. Producer
Segment Members shall cast votes for candidates in a number not exceeding the
number of vacant memberships on the EC. The candidates recelving the
greatest numbers of votes shall be elected.

C. All persons sdected by the Nominating Committee, or whose nomination is
made in any other manner, shdl dtate in writing their willingness to accept the
respongbility of serving as a member of the EC prior to the submisson of ther
names to the Producer Segment Membership at the eection.

Resignation of Members of the Executive Committee:

A member of the EC may resgn his or her podtion by submitting a letter to the
Secretary of NAESB with a copy to the Chairperson of the Producer Segment of the

Wholesde Gas Quadrant stating that he or she is resgning and giving the effective date

Based on GISB Segment Procedures, Amended March 3, 1998
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of the resgnation.

Remova:

A member of the EC may be removed upon a mgority vote of the Producer Segment
Members of the Wholesdle Gas Quadrant.

Vacancies other than Expiration of Term:

A member of the EC shall cease to be a member of the EC upon (1) the resignation of
his or her Producer Segment Membership or lgpse of his or her Producer Segment
Membership for ddinquency in payment of the membership fee (if the member of the
EC is an individud Segment Member); (2) the resignaion or lgpse (through a
ddlinquency in payment of the membership fee) of the Producer Segment Membership
of the entity of which the member of the EC is a partner, director, officer, agent, or
employee; or (3) the member of the EC's resignation, remova, or death. A vacancy
shdl befilled for the remainder of that term in accordance with the procedures specified

in Section 5.1(b) above.

6.0 DESIGNATED ALTERNATES:

6.1

Sdection of Designated Alternates:

a The Producer Segment will select not more than ten (10) Designated Alternates
to attend and vote a meetings of the Executive Committee when one or more
regular members of the Executive Committee are unable to attend a meeting of

the Executive Committee.

Based on GISB Segment Procedures, Amended March 3, 1998
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In preparation for any eection of Designated Alternates for the EC, other than
theinitid Desgnated Alternates for the EC, representing the Producer Segment,
a Nominating Committee, which shal be comprised of five (5 Producer
Segment Members of the Wholesde Gas Quadrant, shall sdect a date of
candidates from the Producer Segment Membership. Other nominations may
be made at or before the Producer Segment mesting a which the election shall
occur. Producer Segment Members shdl cast votes for candidates in a number
not exceeding the number of vacant postions for Designated Alternate for the
EC. The candidates receiving the greatest numbers of votes shdl be dected
Designated Alternates.

All persons sdected by the Nominating Committee, or whose romination is
made in any other manner, shdl State in writing their willingness to accept the
responsibility of serving as a Desgnated Alternate prior to the submisson of
their names to the Producer Segment Membership at the eection.

When designated by a member of the Executive Committee to attend a meeting
of the EC, a Dedgnated Alternate shall do so unless he or she is unable to
atend, in which case, the Desgnated Alternate shdl s0 advise the member of
the EC, and the member of the EC shdl sdect another Designated Alternate.
When attending ameeting of the EC, the Designated Alternate shdl have the full
voting rights of the regular member of the EC, except as may be limited by that

regular member's notice in writing to the Chair of the EC, he Secretary of

Based on GISB Segment Procedures, Amended March 3, 1998
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NAESB (or the person designated to serve as the secretary of the EC), and the
Designated Alternate.

e The Chairperson of the Producer Segment of the Wholesde Gas Quadrant will
advise NAESB's Secretary in writing of the names, addresses, telephone and
facamile numbers of the Designated Alternates for the Producer Segment.

Resignation of Designated Alternates:

A Dedgnated Alternated for the Executive Committee may resign his or her postion by
submitting a letter to the Secretary of NAESB with a copy to the Chairperson of the
Producer Segment of the Wholesde Gas Quadrant stating that he or sheis resigning and
giving the effective date of the resgnation.

Removal:

A Dedgnated Alternate may be removed upon amgority vote of the Producer Segment
Members.

Vacancy.

A Dedgnated Alternate shdl cease to be a Desgnated Alternate upon (1) the
resgnation of his or her Producer Segment Membership or lgpse of his or her Segment
Membership for ddinquency in payment of the membership fee (if the Desgnated
Alternate is an individua Segment Member); (2) the resignation or lapse (through a
delinquency in payment of the membership fee) of the Segment Membership of the
entity of which the Desgnated Alternate is a partner, director, officer, agent, or

employee; or (3) the Desgnated Alternate's resgnation, remova, or death. A vacancy

Based on GISB Segment Procedures, Amended March 3, 1998
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shdl befilled for the remainder of that term in accordance with the procedures specified

in Section 6.1(b) above.

COMMUNICATIONS PROCESSES:

The Producer Segment will rely upon the Naturd Gas Supply Association ("NGSA™) and the
Independent Petroleum Association of America ("IPAA") to distribute various information and
notices to the Segment Members of the Producer Segment, when issues are specific to the

Producer Segment only.

AMENDMENT OF PRODUCER SEGMENT PROCESSES:

8.1 Procedure for Amendment:

The Directors representing the Producer Segment of the Wholesale Gas Quadrant on the Board
ghdl recommend to the Segment Membership amendments to these Procedures. Each
proposed amendment shal be offered as a separate amendment, except in those Stuations 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 mgority vote of the Producer Segment Membership shdl be required to gpprove an
amendment to these procedures.

8.2 Determination of Quorum:

A quorum, for purposes of these procedures only, shdl be the Segment Members present at

any meeting for which prior notice has been given even if the number of Segment Members

Based on GISB Segment Procedures, Amended March 3, 1998
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present is less than amgority of the Segment Members.

EXECUTIVE SUMMARY

10.1 To belong to the Producer Segment of the Wholesale Gas Quadrant, and be entitled to

one (1) vote in NAESB matters, a person or entity must produce natura gas and pay the level

of membership fees st out by NAESB.

10.2 The Chairperson of the Producer Segment shall serve aterm of one (1) caendar year.

10.3 Boad, E. C., and Alternates shdl be elected by the vote of the Producer Segment
membership. The date of candidates shal be determined by a Nominating Committee
made up of Producer Segment members.

10.4  Producer Segment may have up to ten (10) Designated Alternates.

10.5 Mgority vote of Producer Segment membership is required to amend these
procedures.

10.6 A quorum is defined as those present a any mesting of the Producer Segment.

Based on GISB Segment Procedures, Amended March 3, 1998
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ENERGY INDUSTRY STANDARDS BOARD

BYLAWSADDENDUM

SERVICE SEGMENT PROCEDURES

August 18, 1997

1.0 MEMBERSHIPREQUIREMENTS

11

1.2

The Services Segment of the Wholesde Gas Quadrant of the natural gas indudtry is
comprised of those parties engaging in (a) gathering (b) processing, (¢) marketing, (d)
gas storage and, (€) information services. Any entity which is actively engaged in any of
the above-liged activities which wants to join NAESB may join as a Services Segment
member of the Wholesale Gas Quadrant.

NAESB Services Segment members become members by submitting their company
name, contact name, qudifying business activities, and a satement of intent to join to the
Executive Director of NAESB. NAESB Services Segment members of the Wholesale
Gas Quadrant become voting members of the NAESB by paying and maintaining on a
current kess then NAESB membership dues, and by executing the revocable proxy

required by the NAESB incorporation documents.

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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PROCESS FOR ELECTING DIRECTORS AND EXECUTIVE COMMITTEE

MEMBERS

21  Nomingions

Each voting NAESB Service Segment organization may submit up to five (5) nominationsto fill

the pogtions on the Board of Directors and five (5) nominations to fill the postions on the
Executive Committee (for atota of ten (10)).

Each nominee should be qudified to represent members who are participating in one or more of
the activities that comprise the Services Segment i.e. marketers, gatherers, processors, storage
operators, and information associated services. To qudify, a nominee should have (a)
authorization from his or her organization to serve n the pogtion and (b) decison-making
authority commensurate with the position's responsibilities.

Nominations shall be sent to the Services Segment's Nominating committee. The Nominating
committee will confirm each nomineg's qudifications and willingness to serve. The bdlot will

contain the names of dl quaified nominees.

If a business activity of the Services Segment is not represented among the nominations, the
Nominating committee will endeavor to solicit a qualified nominee involved in that activity, to be
included in the ballot.

2.2, Vadting

Voting will be a one-step process. Each NAESB voting member organization will be entitled to
one bdlot.

Each organization will have the same number of votes for members of the Board of Directors

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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and for members of the Executive Committee (for a total of up to ten (10) votes) as there are
vacancies. All vating will be a-large. Therewill be no cumulative voting.

The nomineg(s) who recelve the highest number of votes for vacancies on the Board of
Directors and the Executive Committee, respectivey, will serve for terms as determined by the
NAESB Board of Directors and the Executive Committee members. The next three (3)
nominees to the Executive Committee who receive the highest number of votes, after filling the
vacancies above, will serve as dternates. The Board of Directors will have no dternates. At
any given time, business activities of the Services Segment may be represented more than once
on the Board of Directors or the Executive committee, or both. However, no organization may
have more than one (1) representative anong the Wholesde Gas Quadrant Services Segment

position on the Board of Directors and Executive Committee at the same time.

PROCEDURES FOR REMOVAL VACANCY, RESIGNATION OF SEGMENT

DIRECTORSAND EXECUTIVE COMMITTEE MEMBERS

Replacement of Board of Directors or Executive Committee members for partia term of office
due to resgnation or remova of current position holder.

31 Board of Directors

If & member resgns from a position on the Board of Directors, such member's resgnation shdll
be effective upon the later of the date the Executive Director of NAESB receives the written
notice of resgnation or the effective date of the resignation set forth in the written notice.

If a member of the Board of Directors dies, resgns, is terminated or transfers to another

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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organization not included in the Services Segment, such member's change in gatus shdl be
automatic resignation and effective upon the date of such change.

If an individual member of the Board of Directors transfers to another organization included in
the Services Segment of the Wholesale Gas Quadrant, such individuad member shdl be entitled
to remain a member of the Board of Directors, provided the new organization is a \oting
member of NAESB.

A replacement for the member resgning as set forth above shdl be sdected by the same
procedures as outlined earlier. That is, @ nominating committee shal be formed, nominees
solicited from Services Segment organizations of the Wholesde Gas Quadrant, nominees
qudified by the nominating committee and bdlots digributed to NAESB Service Segment
member organizations. Each member organization shdl have one (1) vote and the nominee
receiving the most votes shdl be eected to complete the then current term.  Such person shdl
be employed by an organization that is part of the Services Segment and shal otherwise meet
the qudification set forth in Section 2.A, aove. The term of such person shdl be the remainder
of the term of the replaced member of the Board of Directors.

3.2 Executive Committee

If @ member resigns from a position on the Executive Committee, such member's resgnation
shdl be effective upon the later of the date the Executive Director of NAESB receives the
written notice of resignation or the effective date of the resgnation set forth in the written notice.
If a member of the Executive Committee dies, retires, resgns, is terminated or is trandferred to

another organization not included in the Services Segment, such member's change in satus shdl

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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be an automatic resignation and effective upon the date of such change.

If an individuad member of the Executive Committee transfers to another organization included in
the Services Segment of the Wholesale Gas Quadrant, such individua member shdl be entitled
to remain a member of the Executive Committee; provided the new organization is a voting
member of NAESB.

A replacement for the member resgning as set forth above shdl be sdected by the same
procedures as outlined earlier. That is, a nominating committee shdl be formed, nominees
solicited from Service Segment organizations, nominees qudified by the nominations committee
and balots distributed to NAESB Service Segment members. Each member organization shal
have one (1) vote and the nominee recaiving the most votes shal be dected to complete the
then current term. Such person shal be employed by an organization thet is part of the Services
Segment of the Wholesde Gas Quadrant and shdl have a position smilar to other members of
the Executive Committee. The term of such person shdl be the remainder of the term of the

replaced member of the Executive Committee.

SELECTION OF DESIGNATED ALTERNATESAND PROCESSESFOR THEIR

ASSUMPTIONS OF EXECUTIVE COMMITTEE MEMBER DUTIES

4.1  Following each eection within the Services Segment of the Wholesde Gas Quadrant to
fill an EC sedt, the three highest vote getters not winning a seet will be digible to become a
Sarvices Segment EC Alternate.  In the event there are less than three runners-up to any

election, the individuas eligible to be Services Segment EC Alternates shdl be sdected from

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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among the runner(s)-up from the just completed eection and those individuas serving as EC
dternates at the time of the ust completed dection; whereupon, the Services Segment EC
Alternates shdl be the three individuds from this combined group whose vote tdlies are the
highest from the most recent eection in which they ran for an EC seat and were arunner-up. In
the event of atie for the podtion of runner-up, the persons whose vote totals (from the most
recent eection in which they ran) are tied shal have their names placed in a box and the
Executive Director of NAESB shdl, in the presence of a least two Services Segment EC
members, draw names from the box until the three EC Alternate pogitions are filled.

4.2  AnEC Alternate may resgn a any time. The resgnation of an EC Alternate shdl result
in an open pogtion until the time of the next dection.

4.3  The Segment shdl maintain the ligt of three EC Alternates and shdl inform the NAESB
Office from time to time of the identities of the digible individuas. Following any dection and at
least five days tin advance of the next scheduled EC Mesting, the list of digible EC Alternates
(including any revisons due to new eections or resgnations), shall be forwarded to the NAESB
Office.

44  An EC Member not atending an EC Mesting (excluding by resgnation) and not
submitting a notationd balot to the NAESB Office shdl identify to NAESB and to their
desgnated EC Alternate (in writing or facamile) the specific Alternate they designate to it and
vote as an EC Member of the Services Segment at the identified EC Meeting. Fallure of an
absent EC Member not submitting a notationd bdlot to so identify a specific EC Alternate shal

mean that those Services Segment EC Members attending the subject EC Meeting may choose

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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(an) individuds () from among the digible Services Segment EC Alternates in atendance to Sit
and vote as (an) EC Member(s) of the Services Segment during the subject EC Mesting.

45  Falure of an EC Member to attend an EC Meeting by means of that EC Member's
resgnation shdl create a vacancy which may be filled during an EC Mesting by an Alternete
pursuant to the procedures in this paragraph 4.5 until an dection has occurred. A vacant
position on the EC shdl be filled as soon possble under the Services Segment dection
procedures set forth from timeto time. In the event resignation has occurred, and, there has not
been sufficient time to hold an dection for the vacant pogition; and, a scheduled EC Mesting is
in session; then those Services Segment EC Members attending the subject EC Meeting may
choose (an) individua(s) from among the digible Services Segment EC Alternates in attendance

to St and vote as (an) EC Memberg(s) of the Services Segment during the subject EC Mesting.

PROCEDURES FOR AMENDING THESE SEGMENT PROCEDURES

The Services Segment of the Wholesde Gas Quadrant has no established process for amending
these segment specific procedures but contemplates that changes, if deemed necessary, would
be initiated by the Service Segment's Board of Director members. The Service Segment will

promptly advise NAESB of any change to these procedures.

COMMUNICATION PROCESSES FOR MEETING NOTICES

The Services Segment intends to rely upon NAESB's own communication procedures for the

digtribution of meeting notices. The Service Segment of the Wholesale Gas Quadrant believes

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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NAESB's proposed use of an eectronic bulletin board, regular newdetter, and adherence to
gandard notice procedures including digtribution of notices to dl interested parties will be

sufficient to advise Service Segment member organizations of NAESB activities.

Based on GISB Segment Procedures, Amended March 3, 1998
Example of Exhibit 1 Prepared for Wholesale Gas Quadrant Consideration, Draft 1
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Section 1 Definitions

1.1

1.2

Definitions Included In NAESB Bylaws

All capitalized terms, if not defined in Section 1.2, shall have the same
definitions as specified in the Bylaws or Certificate of Incorporation of
NAESB.

Definitions for the Purposes of this Exhibit

"EC Member" means a Member's representative serving on the EC.

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

"REQ Designated Alternates” mean the group of individuals selected by each
REQ Segment Membership to serve in the stead of REQ EC representatives
who are unable to attend EC meetings.

"REQ EC" means the Executive Committee of the REQ.

"REQ Membership" means the Voting Members of the REQ collectively.

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

"Segment Membership" means the Segment Members collectively.

"Segment Procedures” means the procedures attached to this document as
exhibits for each of the Segments, as amended.

Section 2 Purposes, Scope, Activities & Policies

2.1

A.

2.2

2.3

Purposes , Scope & Activities

Purpose

The purpose of the REQ 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.

Scope & Activities

The REQ 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.

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

Policies

The Retail Electric Quadrant shall comply with the policies and procedures
laid out in the Bylaws and the Certificate of Incorporation of NAESB.

Segment Organization & Membership Requirements

Each prospective Member shall declare the Segment with which they are to
be identified.

1. Distributors
Persons engaged in the local distribution of electricity.

2. End Users
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Persons that consume electricity, or who represent consumers of
electricity.

3. Services
Persons that 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.

4. Suppliers
Persons engaged in the competitive sale of electricity to end users.

[There are no additional requirements in these procedures to those stated in Sections
3 & 4 of the NAESB Bylaws]

Section 5 Members

51

Voting Members

Membership and voting rights in the REQ of NAESB shall be open to any
person that meets the following requirements:

The person has a significant business interestt in the retail electric market
(or is a representative or Agent of such person), as determined by a simple
majority of the Segment Membership, if challenged.

Representatives designated by any person in any Segment should have the
authority to represent the interests of the person seeking to be a Segment
Member.

Memberships in multiple Segments of the REQ 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.

Only one membership per Segment is permissible for any person.

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.

The person may be a trade association or an advocacy group representing a
group of prospective members, provided that the trade association or
advocacy group meets the requirements defined by its declared Segment in
Segment Procedures.

[There are no additional requirements in these procedures other than those stated for
Sections 5.2 through 5.4 of the NAESB Bylaws]

1 As used in this section, "significant business interest" specifically includes the interests of statutorily
appointed consumer advocates.
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5.5

Removal of Members

Segment Members who do not have a significant 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.

Section 6 Meetings of the Members

All meetings held in association with the NAESB organization or the REQ are
open to any interested person. From time to time, there may be joint
meetings of the REQ with other Quadrants within NAESB, and Segments
may meet jointly to transact Quadrant business.

Section 7 Board

7.1

7.2

Board Representation

The REQ shall elect Directors to the Board from each Segment in accordance
with Segment Procedures.

Qualifications of Directors

Eligibility

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

the Member's representative must

1) be willing to commit the time and resources necessary,

2) have the authority to fulfill the obligations as a REQ Director, and

3) be willing 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.

One Member, One Seat Per Quadrant

No two Directors 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 Directors from two affiliated
companies within a holding company having 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.
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7.3

7.4

One Office Per Member Representative

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

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.

Election of Directors
Nominations for and election of all Directors will be in acordance with
Segment Procedures, as follows:

In preparation for any election of NAESB Directors (other than initial

Directors, as provided for in Section 19),

1. A nominating committee of five EC Members of the REQ consisting of
one Member from each Segment plus the REQ EC Vice-Chair, shall
identify a slate of potential candidates from the Segment Membership.

2. Other nominations may be made at or prior to the close of the REQ
nomination period by any Segment Member eligible to serve on the
Board of Directors by submitting the candidate names 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
Office no less than 31 days prior to the election date.

Term of Office

Terms

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

in alternating years.

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

2. Group A Director terms will 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.

Limit on Number of Terms of Office

Directors elected from the REQ may run for re-election without restriction on
the number of terms held.
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7.5

7.6

Change of Affiliation

In the event that the Director

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

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

Vacancies

In the event that a Director resigns or otherwise vacates the Board seat, and
more than 120 days remain in the term of office, the Segment will hold an
election within 60 days to fill the vacant seat.

Removal of Directors

In addition to being subject to removal from office by the NAESB Board of
Directors, Directors may also be removed from office for cause. The REQ
Segment shall give the Director at least a 30-day notice of the proposed
action and an opportunity to respond. A 67% majority of the applicable REQ
Segment Membership shall be required to remove a Director. The vacant
seat is to be refilled in accordance with the requirements of Section 7.5.

[There are no additional requirements in these procedures other than those stated in
Sections 8 & 9 of the NAESB Bylaws]

SECTION 10 EXECUTIVE COMMITTEE

10.1

10.2

EC Representation

The REQ shall elect representatives to the EC from each Segment in
accordance with Segment Procedures.

Qualifications of EC Members
Eligibility
To be eligible to serve as an EC Member, the Member's representative must

1) be willing to commit the time and resources necessary,
2) have the authority to fulfill the obligations as an EC representative, and
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10.3

3) be willing to meet the minimum threshold of participation and attendance
established in the NAESB Bylaws, Section 10.4(j), and any other
applicable provisions, as set forth in the NAESB Bylaws.

One Member, One Seat Per Quadrant

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 having 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.

One Office Per Member Representative

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

Number and Election of EC Members

Number of EC Members

The REQ shall elect sixteen (16) EC Members, subject to the provisions of
Section 19 of these Procedures. Each Segment of the Quadrant will elect
four (4) EC Members, subject to the provisions of Section 19 of these
Procedures.

Election of EC Members
Nominations for and election of all EC Members will be in accordance with
Segment Procedures, as follows:

In preparation for any election of EC Members, other than initial EC
Members as provided for in Section 19),

1. A nominating committee of five EC Members of the REQ consisting of
one Member from each Segment plus the EC Vice-Chair, shall identify
a slate of potential candidates from the Segment Membership.

2. Other nominations may be made at or prior to the close of the REQ
nomination period by any Segment Member eligible to serve on the EC
by submitting the candidate names 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
Office no less than 31 days prior to the election date.

Timing of Elections

Subject to the provisions of Section 19, election of EC Members shall occur
in the same month for all Segments of the REQ, and shall be coordinated by
the NAESB Office.
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10.4

10.5

Chair Rotation

The REQ EC shall elevate the prior year Vice Chair of the REQ EC to Chair of
the REQ 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.

Meeting Minutes

In the event that an individual from the NAESB Office is unavailable to take
minutes, the Chair of any REQ EC meeting will designate an individual to
take minutes and forward them to the NAESB Office.

Term of Office

Terms

EC Members shall be elected for two-year terms, with half of the 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 Member terms will 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.

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

Change of Affiliation

In the event that the EC Member

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

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

Vacancies
In the event that an EC Member resigns or otherwise vacates the seat, and
more than 120 days remain in the term of office, the Segment will hold an

election within 60 days to fill the vacant seat, and a Designated Alternate will
serve until a new EC Member is elected.
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10.6 -

10.7

10.8

Removal of EC Members

In addition to being subject to removal from office by the NAESB Board of
Directors, EC Members may also be removed from office for cause. The REQ
Segment shall give the EC Member at least a 30-day notice of the proposed
action and an opportunity to respond. A 67% majority of the applicable REQ
Segment Membership shall be required to remove an EC Member. The
vacant seat is to be refilled in accordance with the requirements of Section
10.5.

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 Segment Procedures, and on file with the
NAESB Office.

Election of Designated Alternates
Each Segment will annually select Designated Alternates according to
Segment Procedures.

EC Meetings

REQ EC Meetings

REQ EC meetings shall be held at times and locations determined by the
Chair or Vice-Chair of the REQ EC. EC 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 subiject to the attendance requirements of Article 10, Section
10.4(j) of the Bylaws.

Joint EC Meetings

In the 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 EC Vice-Chairs as specified in the NAESB Bylaws.
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10.9 EC Subcommittees

A.

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

The EC 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, and appoint a
temporary chair.

The Temporary Chair will be a Member of the EC willing to perform
the required startup tasks and to continue chairing the subcommittee
/ task force if elected by the Members after its first meeting.

The Temporary Chair shall

a) set up the first meeting of the subcommittee or task force.
b) prepare a meeting notice that:
(1) states the name and purpose of the subcommittee / task
force,
(ii) solicits participation in the subcommittee / task force,
and
(ili)  announces the agenda for the first meeting.
c) post the meeting notice to all Members and non-members via
the NAESB website.
d) post the notice at least two weeks prior to the meeting date.

Shorter time periods for notices of subsequent meetings will be
permitted by a 75% vote of the participants attending a duly
scheduled meeting.
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.

Meeting Minutes

In the event that an individual from the NAESB Office is unavailable to take
minutes, the Chair of any subcommittee / task force meeting will designate
an individual to take minutes and forward them to the NAESB Office.

Reporting

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

[There are no additional requirements in these procedures other than those stated in
Sections 11-17 of the NAESB Bylaws]
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SECTION 18 AMENDMENTS

In order for these REQ Procedures to be amended, upon petition of at least
five (5) REQ Members, the Vice Chair of the EC for the REQ shall announce
an REQ meeting. Such announcement shall provide for at least a 30-day
notice. In order to transact business at the REQ meeting, there shall be a
quorum consisting of at least 33% of the REQ 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 REQ Members in
advance of a notational vote. Any REQ Member not choosing to vote shall be
considered to have voted in favor of the proposed resolution. In order for a
proposed resolution to take effect, it must be approved by at least 67%
majority of REQ Members and 40% of each REQ Segment's Membership.

SECTION 19 TRANSITION PROCEDURES

19.1

19.2

During the initial startup of the REQ, the Quadrant and Segments may
operate with vacant Board and EC seats in a transitional period in
accordance with the following provisions.

Initial Election of Directors

The founding membership of the REQ will elect no less than three (3)
Directors per Segment by means that are consistent, to the extent practical,
with NAESB Bylaws and the requirements of Section 7 of these Procedures.
Selection of candidates and their election will be by procedures agreed to by
consensus or voting methods adopted by the founding group. Such elected
representatives will be presented to the NAESB Board for acceptance as
Directors of the REQ. Acceptance by the Board will place all the
requirements and restrictions of the Bylaws, including these Procedures,
upon those individuals. Elections will be held as needed by any Segment to
fill any vacant seats until all four Segment seats are filled for the first time.

Initial Election of Executive Committee

The founding membership of the REQ will elect no less than three (3) EC
Members per Segment by means that are consistent with NAESB Bylaws and
the requirements of Section 10 of these Procedures to the extent practical.
Selection of candidates and their election will be by procedures agreed to by
consensus or voting methods adopted by the founding group. Such elected
representatives will be presented to the NAESB Board for acceptance as
representatives of the REQ. Acceptance by the Board will place all the
requirements and restrictions of these Procedures upon those individuals.

page 11



19.3

Elections will be held as needed by any Segment to fill any vacant seats until
all four Segment seats are filled for the first time.

Balanced Voting During the Transition Period

Transitional Voting Multiplier

Recognizing that the REQ Segments might fill their allotted Board and EC
seats at varying rates, a Transitional Voting Multiplier mechanism will be
used to ensure balanced voting between Segments until all Board and EC
seats are filled.

1. During the period when a Segment is initially operating with three
seats filled rather than four, each Director or EC Member from the
Segment shall be allocated 1.33 votes, so that the weighted votes total
four and are equal to the votes of all other REQ Segments.

2. Once all four of a Segment's seats on the Board or the EC have been
populated at least once, the Transitional Voting Multiplier will no
longer be needed or used for either the Board or EC (whichever
applies). Subsequent vacancies on the Board or the EC will not re-
institute use of the Transitional Voting Multiplier mechanism.

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 REQ Segment. Where applicable, NAESB
balanced voting rules will be applied after votes have been weighted. Thus in
the example given in Section 19.3(A), if all three representatives from the
smaller REQ Segment vote, the tally of their votes would be 4.

page 12
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1-DEFINITIONS

Section 1.1 Definitions Included in the NAESB Bylaws

All capitalized terms, if not defined in Section 1.2, shall have the same definitions as specified in
the NAESB Bylaws and Certificate of Incorporation.

Section 1.2  Definitionsfor the Pur poses 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. “NAESB Office” means the administrative office of the Secretary of NAESB.

B. “RGQ" means the Retail Gas Quadrant of NAESB.

C."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.

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

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

F. “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.

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

H. “Segment Procedures’ means the procedures attached to this document as exhibits for each

of the Segments, as amended.

NAESB Bylaws Exhibit 3— Page 1 of 14
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2 - PURPOSES, SCOPE, ACTIVITIES, AND POLICIES

Section 2.1  Purposes, Scope and Activities

A. Purpose
The purpose of the 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.

B. Scope & Activities

The RGQ 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 RGQ
shall work closely with other NAESB Quadrants to mitigate inconsistencies where proposed standards and
model business practices affect those other Quadrants.

Section 2.2 Policies

The RGQ shal comply with the policies and procedures laid out in the bylaws and the certificate
of incorporation of NAESB. Further, the RGQ 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 guiddlines. As such, the RGQ encourages awidely based membership and has identified Segments,
which reflect this principle of inclusiveness. Also consistent with this approach, the RGQ shall ensure that
al mestings, including those of its Members, Executive Committee (EC), and Subcommittees and Task

Forces, shall be open to al persons and that al minutes thereof shall be availade to the public.

NAESB Bylaws Exhibit 3— Page 2 of 14
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Section 2.3 RGO Segment Organization

What follows is a description of the RGQ organizationa structure, including a listing of RGQ

Segments.
Suppliers. Persons engaged in competitive retail sdes of natural gas and/or capacity,
including marketers, aggregators, producers, asset managers and pipelines.
Didtributors: Persons engaged in the locdl distribution of natural gas.
End Users: Persons that consume natural gas or represent consumers of natural gas.
Service Providers. Persons that provide services to the participants in the retaill natura 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 to NAESB Bylaws and the RGQ procedures in this Exhibit.

3 - RESERVED

4 - RESERVED

5-RGQ MEMBERS

Section 5. 1 RGQ Voting Members

The definition of Membership applies to dl 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

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

NAESB Bylaws Exhibit 3— Page 3 of 14
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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 RGQ of NAESB shal be open to al persons that meet dl of the

following requirements:

1. The person has a legitimate business interest in the retail natural gas market (or is a
representative or Agent of such person), as determined by a smple mgority of the Quadrant

Membership, if challenged;

2. The person meets the description of one of the co-equa industry Segments identified by the
RGQ of NAESB, as determined by a smple mgority of the Segment Membership, if

chalenged;

3. The person has designated a representative who has the authority and willingness to represent

its interests; and

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

The RGQ Member may be a trade association or an advocacy group representing a group of
prospective members, provided that the trade association or advocacy group meets the requirements
defined by the Segment Procedures of its declared Segment. Only RGQ EC Members shall have the right

to vote to adopt model business practices or standards affecting only the RGQ.

6 - RESERVED
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87 7-BOARD

Section 7.1  Board Representation

89 The RGQ shall have representatives on the NAESB Board of Directors, with each RGQ Segment
90  eecting or selecting an equal number of these representatives, pursuant to the procedures specified by the
91  respective RGQ Segment in this Exhibit.

92  Section 7.2  Qualifications of RGQ Directors

%3 A. Eligibility

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

95 1. The person must be a Member of the RGQ;
96 2. The person should have broad understanding of the natura gas industry and have sufficient
97 authority to make decisons on behaf of the organization represented; for example, a
98 representative of a corporate entity should ideally be an executive of that corporation;
9 3. The person must have aworking knowledge of the NAESB process;
100 4. The person must be willing to commit the time and resources necessary to fulfill their
101 obligations as a NAESB Director and to meet the minimum threshold of participation and
102 attendance established in the NAESB Bylaws [Section 9.7 (f)]; and
103 5. The person should disclose their interest, or their employer's interest, in the natural gas
104 industry and the relationship with other entities with which the employer may be affiliated.
105 B. One Member, One Seat Per Quadrant
106 Once eected to serve as Director on the NAESB Board, the individual may hold not more than

107 onedirectorship, representing only one Segmert within the RGQ.
108

109  Section 7.3 Number and Election of Directors

110 A. Number of Directors

NAESB Bylaws Exhibit 3— Page5of 14
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The RGQ 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 RGQ
representatives to the NAESB Board during the second week of November of each year.
B. Election of Directors
The elections of RGQ representatives to the NAESB Board shal be subject to the following
provisons.
1. Any RGQ Member who is current in the payment of its duesis eligible to vote; and
2. The candidates receiving the greatest numbers of votes shall be elected.

Section 7.4  Term of Office

The initid RGQ Directors on the NAESB Board shal be divided into three groups within each
RGQ Segment whose terms shall expire as follows. Group A, consisting of two Board seats, on December
31, 2004; Group B, consisting of three Board seats, on December 31, 2003; and Group C, consisting of one
Board seat, on December 31, 2002. Upon the completion of those initid terms, al succeeding Directors
shall thereafter be elected for atwo-year term, consistent with the NAESB Bylaws.

Section 7.5 Reserved

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 shdll give the Director at |east 30-day
notice of the proposed action and an opportunity to respond. A smple mgority of the RGQ Segment

Membership shall be required to remove a Director.
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8 - RESERVED

9 - RESERVED

10 - EXECUTIVE COMMITTEE

Section 10.1 EC Representation

The RGQ shdl 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 equa number of these RGQ EC Members, pursuant to procedures specified by the respective
Segment in this Exhibit. Only Voting Members of the RGQ have the right to ratify model business
practices and standards that were adopted by the RGQ EC and that affect only the RGQ.

Section 10.2 Qualifications of RGQ EC Members

A. Eligibility

To be eligible to serve as a RGQ EC Member:

1. The person should have broad understanding and practical experience within the natural gas
industry;

2. The person should typicaly be a manager or be a a level of responshbility within the
organization represented to act on its behalf;

3. The person should have a working knowledge of the NAESB process,

4. 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

5. The person should disclose their interest, or their employer's interest, in the natura gas

NAESB Bylaws Exhibit 3— Page 7 of 14
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industry and the relationship with other entities with which the employer may be affiliated.
B. One Member, One Seat Per Quadrant
Once elected to serve as RGQ EC Member, the individual may hold not more than one EC sest,
representing only one Segment within the RGQ.

Section 10.3 Number and Election of RGO EC Members

A. Number of EC Members
The RGQ 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.
B. Election of EC Members
The dections of RGQ EC Members shall be subject to the following provisions:
1. Any RGQ Member who is current in the payment of its duesis digible to vote; and
2. The candidates receiving the greatest numbers of votes shall be e ected.
C. Timing of Elections
The NAESB office shall coordinate the el ection process for RGQ EC Members during the second
week of November of each year.

Section 10.4  Term of Office

A. Terms

The initidl RGQ EC Members shal be divided into three groups within each RGQ Segment whose
terms shall expire as follows. Group A, congsting of two EC seats, on December 31, 2004; Group B,
congisting of three EC seats, on December 31, 2003; and Group C, onsisting of one EC seat, on
December 31, 2002. Upon the completion of those initial terms, al succeeding EC Members shdll

thereafter be elected for atwo-year term, consistent with the NAESB Bylaws.

NAESB Bylaws Exhibit 3— Page 8 of 14
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Section 10.5 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 shal give the

RGQ EC Member at least 30-day notice of the proposed action and the opportunity to respond. A smple

majority of the RGQ Segment Membership shal be required to remove an RGQ EC Member.

Section 10.6 RGQ EC Subcommittees

While there may be Subcommittees and Task Forces established by the NAESB EC, to be

comprised of NAESB Members and other interested parties, the RGQ shall set up its own Subcommittees

and Task Forces to dea with RGQ-specific issues. Each RGQ EC Subcommittee shal report to the RGQ

EC and each shal:

1

Elect a chair who shall be an RGQ EC Member and who shall serve until he or she resigns or
is 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

NAESB Bylaws Exhibit 3— Page 9 of 14
Adopted by the Board of Directors, March 7, 2002



NAESB Retail Gas Quadrant Procedures
Adopted by the Board of Directors, March 7, 2002

206 RGQ Subcommittee or Task Force meetings, the same individua may represent different RGQ Segments,

207  aslong as that individua declares prior to the meeting the RGQ Segment for which he or sheis casting a

208 vote.
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Section 18.1 Amendments

In order for RGQ Procedures to be amended, upon petition of at least five (5) RGQ Members, the
Vice Chair of the EC for the RGQ shal announce an RGQ mesting. Such announcement shall provide for
a least a 30-day notice. In order to transact business at the RGQ meeting, there shall be a quorum
consgting of at least 33% of the RGQ Membership. Following such meeting, the proposed resolution
adopted at the meeting shdl be sent out for comment, and the comments shdl 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 67% of RGQ Members and 40% of each RGQ Segment’s Membership.

19 - TRANSITION PROCEDURES

During the initid startup of the RGQ, the Quadrant and Segments may operate with vacant Board
and EC seats in a trangitiona period in accordance with the following provisons. This trangitiona voting
period will be sunset on June 30, 2003, unless the RGQ EC decides to extend the period prior to its
expiration. In the event one or more Segments does not popul ate the maximum number of NAESB Board
seats or RGQ EC seats, the number of seats per Segment will be reduced from six to five on January 1,
2003, unless the RGQ EC decides otherwise during its December 2002 mesting.

Section 19.1 Initial Election of RGQ Directors

The founding membership of the RGQ will elect no less than three (3) Directors of their choosing
per Segment by means that are consistent with NAESB Bylaws and the requirements of Section 7 of
these Procedures. Selection of candidates and their election will be by procedures agreed to by consensus
or voting methods adopted by the founding group. Such eected representatives will be presented to the

NAESB Board for acceptance as Directors of the RGQ, and acceptance by the Board will place al the

NAESB Bylaws Exhibit 3— Page 11 of 14
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requirements and redtrictions of the Bylaws, including these Procedures, upon those individuals.
Subsequent eections to fill vacant seats, as necessary, will be held each month until all seats are filled.

Section 19.2 Initial Election of RGQ Executive Committee

The founding membership of the RGQ will elect no less than three (3) EC representatives of their
choosing per Segment by means that are consistent with NAESB Bylaws and the requirements of Section
10 of these Procedures. Selection of candidates and their election will be by procedures agreed to by
consensus or voting methods adopted by the founding group. Such elected representatives will be
presented to the NAESB Board for acceptance as representatives of the RGQ, and acceptance by the
Board will place dl the requirements and restrictions of these Procedures upon those individuals.
Subsequent electionsto fill vacant seats, as necessary, will be held each month until al seats arefilled.

Section 19.3 Balanced Voting During the Transition Period

A. Transitional Voting Multiplier
Recognizing that the RGQ Segments might fill their alotted Board and EC seats at varying rates, a
Trangtiond Voting Multiplier mechanism will be used to ensure balanced voting between Segments until
all Board and EC sests are filled.

1. The Trangtiona Voting Multiplier shal be caculated 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 each of the other RGQ Segments.

The following example is used to illustrate this: A given RGQ Segment populates three seats,
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 number of sesats
populated in the smaller Segment (which is 3 in this case) to arrive at 2.00 as the Transitiona

Voting Multiplier for the smaler REQ Segment in this case.

NAESB Bylaws Exhibit 3— Page 12 of 14
Adopted by the Board of Directors, March 7, 2002



274

275

276

277

278

279

280

281

282

283

284

285

286

287

288

289

201

292

295

297

NAESB Retail Gas Quadrant Procedures
Adopted by the Board of Directors, March 7, 2002
2. The Trangitiona Voting Multiplier for each Segment will be recalculated as each additional
vacant seat isfilled by the Quadrant on the Board or the EC.
3. Once each of a Segment's seats on the Board or the EC has been populated at |east once, the
Trangtiona Voting Multiplier will no longer be needed or used for either the Board or EC
(whichever applies). Subsequent vacancies on the Board or the EC will not re-ingtitute use of
the Trangtiona Voting Multiplier mechanism.
B. 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 Trangtiona Voting Multiplier gpplicable to that voter' s RGQ
Segment.  Where applicable, NAESB balanced voting rules will be applied after votes have been
weighted. Thusin the example given in Section 19.3(A), if all three representatives from the smaller RGQ
Segment vote, the tally of their votes would be6.
C. Limitation on Transitional Voting Multiplier
To the extent that the number of individuds identifying with a RGQ Segment a a sub-committee
or task force meeting is less than or equal to the number of RGQ EC seats populated by the Segment, the

Trangtiond Voting Multiplier may be used to weight votes prior to the application of balanced voting rules.

RGQ SUPPLIERS SEGMENT PROCEDURES

[To be provided by the RGQ Suppliers Segment]

RGQ DISTRIBUTORS SEGMENT PROCEDURES

[To be provided by the RGQ Distributors Segment]

RGQ END USER SEGMENTS PROCEDURES
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[To be provided by the RGQ End Users Segment]

RGQ SERVICE PROVIDERS SEGMENT PROCEDURES

[ To be provided by the RGQ Service Providers Segment]
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EXCERPT FROM THE CONSTITUTION AND BYLAWSOF THE
ELECTRONIC SCHEDULING COLLABORATIVE

The Electronic Scheduling Collaborative shall use a Segmented Voting structure. Six
Voting Segments shall be defined as follows:

1.

Transmission Owners — to be comprised of entities that own a significant quantity
of transmission used in bulk power transactions.

|Os, RTOs, RROs, and Non-owning Transmission Operators — to be comprised
of FERC-recognized |SOs or RTOs, NERC Regiona Reliability Organizations or
Councils, or a nonjurisdictional entity that performs the functions of an 1SO,
RTO or RRO. Other non-owning operators could include entities performing
Control Area, Balancing Authority, or similar operating functions that are not in
an RTO, 1SO or RRO.

Electric Generators — to be comprised of entities that directly sell generation
output into the wholesale marketplace or to retail loads over the bulk transmission
system.

Electricity Brokers, Aggregators, Marketers — to be comprised of entities that buy
energy and related services for resale to Load Serving Entities and Transmission
Dependent Utilitiesin either wholesale or retail markets, or broker purchases and
sales between entities.

Load Serving Entities and Transmission Dependent Utilities —to be comprised of
entities with obligation to serve end use customers, or retail aggregators.

End-Use Customers — to be comprised of entities that take delivery of power for
internal consumption.

Active Members must choose Segment(s) in which they wish to participate. If qualified,
entities may participate in more than one Segment, provided they supply a separate
representative for each Segment. Company Affiliates may individually seek membership
and/or register in different segments in which they have a direct interest. Corsideration
for a particular Segment must be formally requested, with justification describing
eligibility for participation in that Segment. Segments may be changed on ayearly basis
during the first meeting of the year. No single per son may vote in mor e than one
Segment, regardless of what proxies they hold.

Each Segment shall receive one vote. Distribution of that vote shall be based upon the
Active Membership votes cast within that Segment.



	Announcement
	Agenda
	Registrants By Company
	Registrants By Name
	Letters of Intent to Join NAESB
	Strawman for Segment Definitions for NAESB WEQ
	Background Materials
	Naesb Certificate
	NAESB Bylaws
	WGQ Procedures
	REQ Procedures
	RGQ Procedures

	Comments
	Submitted by NERC - ESC Segment Descriptions


