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BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

BYLAWS

Of

NORTH AMERICAN ENERGY STANDARDSBOARD, INC. (NAESB)

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

ARTICLE 1-DEFINITIONS

Section 1.1  Definitions

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

A.

B.

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

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

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

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

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

the NAESB.

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

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

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

"Exhibit" means an attachment to these Bylaws.

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

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

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

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

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

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

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

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

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

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

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

assigns the request for congideration.

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

ARTICLE 2 - PURPOSES, SCOPE, ACTIVITIESAND POLICIES

Pur poses, Scope and Activities

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

Section 2.2

Policies

@

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

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

The principles governing NAESB are:

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

should be a separately incorporated, fully independent, organization.

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

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

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

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

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

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

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

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

procedures and/or work product(s).

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

provide minigeria functions

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

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

policies and practices.

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

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

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

Standards Development Organization.

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

Quadrants and Segments

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

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

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

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

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

and biannuadly theresfter.

Section 3.1

ARTICLE 3 - OFFICES

Offices

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

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

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

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

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

Section 5.1

ARTICLE5- MEMBERS

Voting Members

@

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

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

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

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

(il

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

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

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

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

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

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

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

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

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

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

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

Section 5.2 Non-Voting Members

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

Section 5.3  Nontransferable

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

Section 5.4 Resignation

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

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

Section 6.1  Place of M eetings

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

Section 6.2 Annual Meeting

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

Section 6.3 Special M eetings of Members

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

Section 6.4 Determination of M ember s of Record

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

the Board fixes anew record date for the adjourned meeting.

Section 6.5 Notice of M eetings of Members

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

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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11 of the Bylaws. When a meeting of the Members is adjourned, it shal not be necessary to give any
notice of the adjourned meeting or of the business to be transacted at an adjourned mesting, other than
by announcement at the meeting a which such adjournment is taken, unless the Board fixes a new
record date for the adjourned meeting or the Act requires notice of the business to be transacted and
such notice has not previoudy been given.

Section 6.6  Quorum

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

Section 6.7  Adjournment

Adjournments of any meeting of the Members may be taken.

Section 6.8 Oroganization

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

Section 6.9 Voting on Particular |ssues

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

GISB/NAESB Bylaws Amended by the Board of Directors
Adopted December 5, 2001
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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 naturd person at least eighteen (18) years of age who need not be a
resdent of Delaware and who shdl be a Voting Member, or a partner in, or an dfficer, employee or

agent of, aVVoting Member.

Section 7.3 Number and Election of Directors

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

Section 7.4  Term of Office

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

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

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

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

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

Section 7.5 Vacancies

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

Section 7.6 Removal of Directors

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

Section 7.7 Resignations

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

Section 7.8 Board Committees

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

participate in the committee's work.

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

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



341

342

347

349

351

352

357

359

361

Page 14
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

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

srve as the chair of this committee.

Section 7.9  Advisory Council

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

ARTICLE 8- OFFICERS

Section 8.1  Number

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

the same person.

Section 8.2 Qualifications of Officersof NAESB

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

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

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

Section 8.4 Removal of Officers

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

Section 8.5 Resignations

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

Section 8.6  The Chair

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

other duties as may be assigned by the Board.

Section 8.7

TheVice Chairs

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

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

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

Section 8.8

The Secretary

@

(b)

(©

(d)

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

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

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

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

@

(b)

(©

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

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

Board or the Chair.

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

Board, the Chair, or the Treasurer.

Section 8.10 The Executive Director

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

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

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

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

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

Section 9.1  Place of Meetings

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

Section 9.2  Oroganization

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

Section 9.3 Annual Mesting

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

Section 9.4 Reqular M eetings

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

Section 9.5  Special M eetings of the Board

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

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

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

mesting notice.

Section 9.6

Quorum

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

ArticleV, Section 1 of the Certificate,

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

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

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

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

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

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

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

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

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

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

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

ARTICLE 10 - EXECUTIVE COMMITTEE

Section 10.1 Duties and Responsibilities

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

Certificate.

Section 10.2 EC Members

@

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

removd.

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

officer, employee or agent of, a Voting Member.

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

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

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

Section 10.3 EC Organization

@

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

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

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

thereby.

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

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

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

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

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

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

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

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

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

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

Quadrant(s) to proceed independently.

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

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

assgnment of such proposed Standard or Model Business Practice.

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

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

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

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

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

Section 10.4 M eetings

@

(b)

(©

(d)

(€

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

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

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

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

meseting notice.

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

Each EC Member shall be entitled to one (1) vote.
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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
shdl be executed in writing by the EC Member or by his or her duly authorized attorney
in fact and filed with the Secretary of NAESB. A proxy shdl be revocable a will,
notwithstanding any other agreement or any provision in the proxy to the contrary. The
revocation of a proxy shal not be effective until notice thereof has been given to the
Secretary of NAESB. A proxy shdl not be revoked by the death or incapacity of the
maker unless, before the vote is counted or the authority is exercised, written notice of
such death or incapacity is given to the Secretary of NAESB. Proxies may be limited in
scope to the specific matters described in the agenda for the meeting.  The voting
directions contained in a proxy shdl be read by the EC Chair a the beginning of the
mesting.

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

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

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

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

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

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

pursuant to the following procedures:

0]

(ii)

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

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

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

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

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

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

Section 10.5 EC Subcommittees

@

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

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

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

0]

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

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

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

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

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

ARTICLE 11- NOTICE

Section 11.1 Written Notice

@

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

adjournment is taken.

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

Section 11.2 Waiver by Writing

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

Section 11.3 Waiver by Attendance

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

ARTICLE 12 - CONFLICTSOF INTEREST

Section 12.1 Interested Directors and Officers

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

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

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

are less than a quorum;

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

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

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

ARTICLE 13-LIMITATION OF LIABILITY; INSURANCE

Section 13.1 Limitation of Liability

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

Section 13.2 Insurance

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

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



758

759

760

761

762

763

764

765

766

767

768

769

770

771

772

773

774

775

776

778

779

780

781

782

783

784

Page 30
BYLAWS ADOPTED BY THE BOARD OF DIRECTORS
December 5, 2001

status as such, whether or not NAESB would have the power to indemnify him or her againgt that
lidbility under the Act.

ARTICLE 14 - INDEMNIFICATION

Section 14.1 Representative Defined

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

Section 14.2 Third-Party Actions

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

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

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

Section 14.3 Derivative and Cor por ate Actions

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

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

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

deem proper.

Section 14.4 Procedurefor Effecting | ndemnification

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

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

parties to the action, suit or proceeding; or

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

Section 14.5 Advancing Expenses

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

Article or otherwise.
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Section 14.6 Supplementary Coverage

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

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

Section 14.8 Reliance and M odification

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

ARTICLE 15- ANNUAL REPORT

Section 15.1 Annual Report

The Board shdl present annudly to the Members a report, verified by the Board Chair and
Treasurer or by a mgority of the Board, describing the activities and accomplishments of NAESB and
containing afinancia report addressng & leest the following matters:
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The assets and liadhilities, including the trust funds, of NAESB as of the end of the fiscd
year immediately preceding the date of the report.

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

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

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

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

the current Members may be found.

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

ARTICLE 16 - TRANSACTION OF BUSINESS

Section 16.1 Real Property

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

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

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

such conveyance.

Section 16.2 Negotiable I nstruments

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

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

Section 17.1 Corpor ate Records

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

mgjority vote of the Directors representing that Quadrant or as may be specified underin the procedures
contained in that Quadrant’s Exhibit. Votes on congstency of Quadrant procedures with the Certificate
and Bylaws are in the manner described in Article V, Section 5 of the Certificate.

ARTICLE 19-TRANSITION PROCEDURES

Section 19.1 Officersof the Board

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

Section 19.2 Officersof the EC

EC authority shal be exercised by the exiding EC officers until such time as the newly
condtituted EC shal 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 shal remain in their postions until new officers are ingdled following the next scheduled
election.

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:

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

(d) Election of Board and EC representatives by the Quadrant.
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CERTIFICATE OF INCORPORATION

OF THE

NORTH AMERICAN ENERGY STANDARDS BOARD, INC.

under the General Corporation Law of the State of Delaware (hereinafter, the

“Statute”), adopt this Certificate of Incorporation.

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., 32 Loockerman Square, Suite L-100, Dover, Kent County, Delaware,
19904.

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 Il 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 spe cified 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. Among its other duties of governance, the Fhe Board of Directors shall be
responsible for approving the budget and Annual Plan(s), 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 NA B's affairs—sha establish—NAESB policie he ecutive Committee shall be

establishment of procedures—whichwill- (1) facilitatethe development and

formation of NAESB technical standards that are based upon broad industry consensus and

responsible for

recognize the particular needs of each Segment, (2) considerconsidering and coordinating its
the work withef existing standards-setting organizations and with regard to standards already
developed, and (3) establishingestablish 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 standards development functions
pursuant to procedures set forth in the By-Laws; (3) preparing recommendations to the Board
on the budgetAnnual Plan; (4) setting priorities for standards to be developed or modified
pursuant to the Annual Plan; and —(5) overseeing-the NAESB staffi 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 interest 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
extent 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-notbe limited

- any person or entity, including
a governmental entity, that has a legitimate business interest in a Quadrant of NAESB and

desires to join as a non-voting member.

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 guorum 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
Directors 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 I 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 \ote 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 escind 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.
The —provided that procedures ofpertainingto any Segment separatelyQuadrant—thatare
attached to the By-lawsLaws must first as an Exhibit, or any amendment of such procedures,
may be approvedaccepted for consistency by the Board by a simple majority voteof-the



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.

Article VIl
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.
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NORTH AMERICAN ENERGY STANDARDS BOARD OPERATING PRACTICE

Procedures for NAESB Executive Committee Subcommittees

The following are general procedures of NAESB Executive Committee Subcommittees and are
intended to guide such subcommittee operations. Where specific procedures for a
subcommittee exist and have been approved by the Executive Committee, the applicable,
specific procedures are intended to guide the operations of the subcommittee in lieu of these
generally applicable procedures.

l. Establishment of Subcommittees

A.

Subcommittees are voluntary committees set up at the pleasure of the
Executive Committee (“EC”) to perform various functions as set forth in the
Bylaws and as may be determined by the EC from time to time. The scope and
activities of any Subcommittee shall be determined by the EC.

The EC will prepare a written statement concerning the purpose and tasks to be
accomplished by the Subcommittee, the name of the Subcommittee and will
select a member of the EC to act as temporary Chair of said Subcommittee.

The role of the temporary Chair is to make arrangements through the office of
the Executive Director for the initial meeting, including drafting a notice of the
meeting and agenda, determining time and place and issuing the notice,
agenda and venue information to all NAESB members. The temporary Chair
shall serve only until such time as the Subcommittee is organized and elects
its own Chair.

The notice for the meeting should include: a) a copy of the name and purpose
statement of the “to be formed” Subcommittee; b) an invitation to NAESB
members to volunteer to serve on the Subcommittee; c) a proposal that the
acting Subcommittee Chair be selected as the Chair, with the option for NAESB
members serving on the Subcommittee to recommend another EC member to
perform the Chair functions for the ongoing Subcommittee (if there are
alternates proposed, a vote would be taken at the first meeting to select the
Chair); and, d) the suggestion that the Subcommittee also consider the need for
a co-chair or vice chair and recording member.
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VI.

Order of Business - Initial Meeting

A. At the initial meeting of a Subcommittee the following organizational matters
will be addressed by those present:

1. Adopt the proposed agenda, with additions, if any.

2. Review the name, objectives and task assignment(s) for the
Subcommittee as contemplated and directed by the EC.

3. Determine, if necessary, the term of the Chair (and other committee
positions, as applicable). Elect/ratify the Chair (and other committee
positions as applicable) and Vice Chair pursuant to the Voting process
outlined below. The Chair or co-chair of a NAESB EC Subcommittee
must be a member of the EC.

4. Other organizational business as may be necessary to implement a
committee structure and procedures necessary to carry out the EC
objectives.

5. Take any other actions, as may be appropriate.

B. It is understood that the organizational actions of adoption, ratification and

election shall be accomplished at the initial meeting by simple majority vote of
NAESB members present and volunteering to serve on the Subcommittee.
Substantive business of the Subcommittee shall be subject to quorum and
majority rules as set forth below.

Subcommittee Membership

A. Subcommittee membership is open to all interested parties.
B A party may join as many Subcommittees as they desire, and may do so at any
time.

Majority and Minority Recommendations to the EC

In the absence of consensus and following a vote of the Subcommittee, those members
voting in the minority will be reminded by the Chair of their right to forward their
proposal directly to the EC and of the date when the Subcommittee's majority proposal
is to be discussed and addressed by the EC.

Establishment of Subcommittee Task Forces

A Subcommittee established by the EC may establish, at its discretion, a Task Force or
Task Forces to assist in the achievement of its objectives and tasks. Provided
however, said Task Force(s) shall report to the Subcommittee on a regular basis and all
proposed actions and recommendations of said Task Force(s) must be reviewed and
ratified, adopted and/or voted on by the full Subcommittee prior to advancement to the
EC.

Classification of NAESB Group Charges
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There are four kinds of groups.

Group 1

Groups which are established by the EC that are assigned specific topic(s) and given a
business practice review and business practice recommendation(s) charge within such
topic(s).

Examples are:

a) Intraday Task Force,
b) Title Transfer Tracking Task Force, and
c) Other topic-oriented groups established by the EC and given a similar

business practice charge.
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Group 2

Groups which are established by the EC with a request-oriented and ancillary
matters business practice review and business practice recommendation(s)
charge, (i.e., conforming changes, standards maintenance and clean-up).

Examples are:

a) Business Practice Subcommittee (BPS),
b) Contracts Subcommittee,
c) Task Force(s) established under the Subcommittees established by the
EC,
Examples are:
i) Model Trading Partner Agreement Task Force,
i) Funds Transfer Agreement Task Force,
iii) Short-Term Gas Purchase Agreement Task Force, and
d) Any future group formed at the direction of the EC and charged with

resolving request-oriented business practice issues within the subject
matter of their charge from the EC.

Group 3:
Groups which are established by the EC with a request-oriented and ancillary

matters charge but without a business practice charge; or, are charged with
"full staffing" of business practice issues which have been addressed by a duly
constituted group (i.e. Groups 1 and 2 above).

Examples are:

a) Information Requirements Subcommittee,

b) Technical Subcommittee,

c) Common Codes Task Force,

d) Task Forces established by other Group 3 Subcommittees (e.g. Future
Technology Task Force), and

e) Such other group(s) as may be constituted by the EC and not charged

with the resolution of business practice issues.

Group 4:
Interpretations Subcommittee (ISC) which is established by the EC and is

charged with the interpretation or clarification of NAESB Standards which may
impact business practices. The ISC is not charged with the creation of new
business practices. Rather, it is charged with interpreting the applicability of
NAESB Standards to current business practices. Additionally, while the ISC may
determine that one or more business practices are not in keeping with a
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VII.

NAESB Standard(s) (and that other(s) are), it may not propose (as an
interpretation response) new NAESB business practice standards (i.e., X.1.X,
X.2.X, X.3.X, or X.4.X standards).

Meetings of the Subcommittee

A.

The notice of an initial meeting of a NAESB Executive Committee (EC)
Subcommittee, NAESB EC Task Force, or NAESB Task Force under a NAESB EC
Subcommittee will be distributed at least two weeks in advance of the meeting
to all NAESB members.

Meetings of the Subcommittee are arranged and presided over by the Chair, or
Vice Chair, in the event of the Chair's absence.

Meetings of the Subcommittee are open to all members of NAESB and other
interested persons.

Meetings will be held at times and in places reasonably selected for the
convenience of Subcommittee members. Meetings may be held by
teleconference. Meetings will be noticed by means of the NAESB Home Page.

Subcommittees will proceed, as far as possible, on a consensus basis. The
Subcommittee Chair may call a vote to determine the course of action to be
taken or the nature of the Subcommittee's recommendation to the EC. Each
participating company is permitted one vote. The EC may approve alternative
subcommittee procedures which indicate who shall be entitled to vote to
determine the course of action to be taken or the nature of the specific
Subcommittee’'s recommendation to the EC.

In-person group meetings normally should be noticed at least two weeks in
advance of the meeting. Teleconference-only meetings normally should be
noticed at the preceding meeting. All teleconference-only meetings should
normally be noticed at least two business days in advance.

Where reasonable, in-person meetings should provide for attendance by
teleconference at the callers’ expense. At an in-person meeting, the chair of
the group, will also call-in (or open) the teleconference number (via a
speakerphone) so as to admit the teleconference attendees by phone and permit
interaction between the in-person attendees and the by teleconference
attendees.

Agendas for all NAESB meetings should be generated by the NAESB Chair(s) and
posted on the NAESB Home Page sufficiently in advance of the meeting to allow
persons accessing the Home Page on a daily basis to identify the issues to be
discussed (by or associated with a Request or Clarification Number) and be able
to attend. Exceptions to this may be granted by the indulgence of the Executive
Committee (EC).
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VIII.

1X.

Work by a Group on a matter not Assigned a specific NAESB Request Number:

A.

Should any group with a business practice charge (Groups 1 and 2 above), find
itself discussing an ancillary matter which has not been assigned a NAESB
Request or Clarification number, yet which is within the charge of the group
and reasonably determined by the chair to be within the subject matter before
it, it may continue with the discussion of the matter (without reaching a
resolution) during the subject meeting. Such discussion and any action items
related to such matter will be recorded in the minutes of the group. Should it be
determined that further discussion is warranted or a resolution is desired, the
Chair(s) of the group, with a majority consent of the members of the group, may
place the item on subsequent agenda(s) of the group and process the matter(s)
to resolution. Absent a majority consent of the group to so process the matter,
the group will await receipt of i) a Request for Standard, ii) a Request for
Clarification or Interpretation, iii) other instruction from the EC , or iv)
majority consent of the group before processing the matter further.

Should any group not having a business practice charge, (Group 3) find itself
discussing an ancillary matter which has not been assigned a NAESB Request
number, it may continue with the discussion of the matter (without reaching a
resolution) during the subject meeting. Such discussion and any action items
related to such matter will be recorded in the minutes of the group. The
Committee will await receipt of a Request For Standard or a recommendation
requiring full staffing for further discussion of the matter.

Should the Interpretations Subcommittee find itself discussing an ancillary
matter which has not been assigned a NAESB Clarification number, it may
continue with the discussion of the matter (without reaching a resolution)
during the subject meeting. Such discussion and any action items related to
such matter will be recorded in the minutes of the Interpretations
Subcommittee. The Committee will await a receipt of Request For Clarification
Or Interpretation for further discussion of the matter.

Those participants in discussions referred to above are encouraged to attend
and participate in the deliberations of the group to which a Request for
Clarification or Interpretation was assigned.

Standard Alternative Subcommittee Procedures
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A. Pursuant to Section VII.E, above, the EC is authorized to establish
alternative voting procedures for subcommittees when it deems such to
be appropriate.

B. As stated in Section VII.E, voting in subcommittees and task forces shall
proceed on a consensus basis unless specific written subcommittee or
task force voting procedures are currently in place or unless otherwise
determined by the EC to use one of the alternatives set forth below
("balanced voting" or "named members")

1)

"Balanced Voting" means each segment has maximum of two (2)
countable votes, regardless of the number of members present
from a segment. If there are two or more members from a
segment in attendance, countable votes are determined by
dividing the total number of votes cast by members of a segment
by the total number of that segment's voters present and voting,
and multiplying the result by two. Where there are two or fewer
segment members present, each vote counts as one countable
vote. A simple majority is required to decide issues and
abstentions are not counted. The chair shall be selected from
among the members of the group, or appointed by the EC, as the
EC may determine.

"Named Members" means individual NAESB members are
specifically assigned by the EC to the subcommittee or task
force. There will be an equal number of members from each
segment, and each member shall have one vote. One
designated alternate is allowed to represent a named segment
member in the event that one of the named segment members
does not attend a subcommittee or task force meeting, and
notational voting is not permitted. A simple majority is required
to decide issues and abstentions are not counted. The chair
shall be selected from among the members of the group, or
appointed by the EC, as the EC may determine.
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NORTH AMERICAN ENERGY STANDARDS BOARD
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EXECUTIVE COMMITTEE ACTIONSON STANDARDSAND RELATED
MATTERS

August 18, 1997
Revised April 18, 2002

Subcommittee and task force recommendations will be set forth in smple declarative language.
The text will be in bold face type, and will dearly indicate whether the proposd is a new
principle or sandard, a modification of an exigting principle, sandard of definition, or otherwise
related to the implementation or interpretation of an existing principle or standard. Proposed
modifications shdl clearly indicate the exigting principle, definition or sandard being modified.

The subcommittee or task force shal dtate the business purpose supported by any proposed
change, and why the proposed change is superior to exising NAESB standards, principles,
definitions or procedures. The subcommittee or task force shdl dso indicate the "sense of the
room," and, if requested at its meeting, a segment check, with respect to its recommendation to
the EC. In addition, should the subcommittee or task force condder other clarifying
commentary to be necessary, it shal set forth such commentary following the recommendetion,
the business purpose, and the "sense of the room". Commentary shdl be labeled as such, and
shal reflect the subcommittee's or task force's rationde for the recommendetion.

Should the subcommittee or task force have consulted with another NAESB subcommittee or
task force as a part of the process of making a recommendation to the EC, it shal so indicatein
the commentary. Moreover, at the time the chair of the subcommittee or task force determines
to request input from another subcommittee or task force, the char shdl notify the NAESB
office.

For the purposes d voting the origina request and any subsequent commentary shal be set

forth in an gopendix, and shdl be cross-referenced to the recommendation upon which EC
action is expected.
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5.0

6.0

7.0

8.0

9.0

10.0

Following the recommendation (and, if necessary, the darifying commertary) there shdl be set
forth aline item indicating the effect of an EC vote to accept the recommendation. The line item
is limited to one of the following:

a change to exigting practice
b. status quo'

The business practices of ad hoc subcommittees and task forces, (e.g., Title Transfer Tracking,
EBB Internet Implementation, Imbalances, Notices, Confirmations and Cross Contract
Ranking), will be voted upon by the Executive Committee prior to being fully staffed. Upon
passing by the required number of votes, the business practices will go to the Information
Requirements Subcommittee and Technical Subcommittee, as appropriate, for implementation.
Other committees and task forces may aso eect to bring proposed business practices to the
Executive Committee prior to fully staffing.

Standards and certain other matters are adopted by the Executive Committee following a
minimum of 17 affirmative votes including two votes from each segment. Once such a proposed
action recelives the minimum required number of votes, it has passed, and shdl be forwarded to
the membership for ratification.

If a matter has passed at a meeting, Executive Committee member who were neither present in
person, nor represented by an dternate, or who did not otherwise vote a the meeting in
question, will be offered the opportunity to Sate their vote. Statements of votes received before
the next scheduled Executive Committee mesting will be noted as being for informationa

purposes only.

If a required minimum "17 and 2" vote cannot be achieved at a meeting due to a lack of a
sufficient number of votes from Executive Committee membersin attendance a the mesting, and
votes from absent members could result in the passage of the matter a notationa vote shall
folow. In such event, those Executive Committee members not present in person; not
submitting a notational ballot which was counted a the meeting; or not represented by an
dternate shal be asked to vote notationdly.

Once a aufficient number of votes has been received following such notationd vote, the standard
or other matter shall be deemed passed and shall be sent to the membership for ratification.
However, al notational votes shal be recorded, as long as they are received prior to the
deedline established for the notationa vote. Votes received after the deadline but before the
next scheduled Executive Committee meeting will be noted as being for informationa purposes
only.
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NAESB OPERATING PRACTICE
INTERPRETATION SUBCOMMITTEE MISSION AND PROCEDURES

Interpretations Subcommittee Mission

The Interpretations Subcommittee is a segment balanced subcommittee of NAESB whose
mission is to receive Requests for Interpretation or Clarification of NAESB Standards; to solicit
input as to the source and nature of the circumstances giving rise to the Request for
Clarification or Interpretation; and, working in conjunction with other subcommittees within
NAESB, to develop clarifications; or, other recommendations with respect to the processing of a
Request for Clarification or Interpretation, in response to such requests; for review and
determination by the NAESB Executive Committee.

Composition of the Interpretations Subcommittee

The Interpretations Subcommittee is comprised of two members of each of the four NAESB
Quadrant’'s segment representatives. These members are selected by the EC Members for
each respective Quadrant, which Quadrant's representative(s) are communicated to the
NAESB office are communicated time to time. The Interpretations Subcommittee members
are NAESB members with dues paid and serve on the Interpretations Subcommittee at the
pleasure of the NAESB segment EC Members for their respective segment. The
Interpretations Subcommittee shall be chaired by a member of the Subcommittee chosen by
the EC from time to time. The Interpretations Subcommittee shall have a Vice-chair also
chosen by the EC from time to time.

Interpretations Subcommittee Procedures

Meetings and Voting:
The Interpretations Subcommittee will meet on a regularly scheduled basis, if outstanding
requests merit meeting, with a preference for telephone conferences. The schedule of
meetings will be noticed on the NAESB home page and will be open to any participant. When
votes are taken, the members of the Interpretations Subcommittee are the voting members of
the subcommittee. Votes with respect to interpretations and recommendations are to be
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recorded by polling each member of the Interpretations Subcommittee. Members not present
at the time of a vote will be polled notationally to ascertain their voting position upon all
interpretations and recommendations.
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Processing Requests for Interpretation/Clarification:

A Request for Clarification or Interpretation shall be submitted to the NAESB Office,
given a designation number (beginning with a “C” and the last two digits of the year
and then beginning with 001, 002 etc.) and forwarded to the voting members of the
Interpretations Subcommittee for review.

Each Request for Clarification or Interpretation shall be noticed by posting on the
NAESB home page and will be discussed during at least one meeting. During the first
meeting to discuss a Request for Clarification or Interpretation the subcommittee
members and participants will discuss the matter under consideration and seek from
the requester and other interested parties their views on the matter and the
circumstances giving rise to the request. Issues and potential resolutions will be
discussed and recorded in the minutes of the subcommittee.

During this first meeting in which a request is discussed, the subcommittee, in
conjunction with the requester, may determine that:

3.1 The request has been satisfied through the discussion and the
requester determines to withdraw the request pursuant to paragraph 5.5 below;

3.2 A proposed interpretation be drafted and posted for discussion at
the next scheduled meeting of the Interpretations Subcommittee;

3.3 Additional information, research, or input is needed from the requester
or other knowledgeable parties including other NAESB subcommittees or task
forces before proceeding with processing the Request for Clarification or
Interpretation; or

3.4 The Request for Clarification or Interpretation is better handled as a
request for standard.

In the event of a determination under 3.4 above, the
Interpretations Subcommittee will draft a suggestion to the EC that the EC can
refer the request to another NAESB Subcommittee or task force with passage of
the appropriate minutes and any appropriate work papers.

In the event of a determination under 3.3 above, a) the Interpretations
Subcommittee member(s) seeking additional information may solicit material
from sources of their choosing (including but not limited to NAESB meeting
minutes and transcripts); and/or b) the Chair may request of the NAESB office
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that a formal request for information be forwarded to the chair(s) of the
applicable NAESB Subcommittee or task force.

Processing Draft Interpretations:

In the event of a determination under 3.2 above, the draft interpretation will be
generated and posted sufficiently in advance of the next scheduled meeting of the
Interpretations Subcommittee so that interested parties may have an opportunity to
review the draft interpretation and provide comment (written or verbal) at the next
scheduled meeting of the Interpretations Subcommittee. Meeting minutes will close
with the agenda of proposed items for discussion at the next scheduled meeting.
4.1 Proposed interpretations will be discussed during at least one meeting of
the Interpretations Subcommittee. If the Interpretations Subcommittee
determines at that time that a draft (including the first draft) of an
interpretation is ready for EC review and determination, a vote will be taken. If
the matter passes by simple majority (including a count of notational votes), the
interpretation shall be posted for industry comment and the matter forwarded to
the EC to be added to the next EC agenda following the close of the comment
period (which comment period, absent an EC determination to shorten, would
not be less than two weeks).

4.2 If there are changes to a draft (including the first draft) of an
interpretation which changes are agreed to by the members of the
Interpretations Subcommittee, another draft will be done, posted with the
minutes of the meeting and discussion upon the second (or subsequent) draft
scheduled for the next meeting of the Interpretations Subcommittee.

4.3 The Interpretations Subcommittee may, upon review of a draft
interpretation, determine that the matter under review should be handled
pursuant to 3.3 or 3.4 above. In which case the draft interpretation will be
“held” in its draft state until: a) resolution (or lack thereof) under 3.4, or b) the
receipt of additional material; and, c) further review and vote by the
Interpretations Subcommittee.

4.4 All draft interpretations which are being “held” in their draft state under
Section 4.3 are open for discussion during an Interpretations Subcommittee
meeting but may not move to final draft without a determination during one
meeting that the matter will be placed on the Agenda for the next scheduled
meeting at which time the Interpretations Subcommittee will address the
drafting (and potential resolution by vote) of the “held” interpretation request.
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Completion of the Interpretations Process:

5. Action by the EC determines whether or not a Request for Clarification or
Interpretation has been processed to completion by the Interpretation Subcommittee.

51 The EC, at any scheduled EC meeting may, by a majority vote,
discharge a draft interpretation from the Interpretations Subcommittee. Upon
such vote to discharge, the EC may place the matter on its next agenda for
review and a determination by the EC. The matter so discharged pursuant to
this section 5.1 will be posted for industry comment in advance of the EC
meeting at which it will be discussed.

52 The EC, upon receipt of a matter from the Interpretations Subcommittee
pursuant to section 3.4 may accept or modify the suggestion; and if so, the
matter shall be deemed to have been processed to completion.

53 The EC, upon receipt of a matter from the Interpretations Subcommittee
pursuant to section(s) 4.1 or 5.1 may determine to accept, modify or reject the
draft interpretation; and if so, the matter shall be deemed to have been
processed to completion.

5.4 The EC, upon receipt of a matter from the Interpretations Subcommittee
pursuant to section 4.1 or 3.4 may determine to refer the matter back to the
Interpretations Subcommittee with instructions; and if so, the matter shall be
deemed to be an open matter requiring further processing by the
Interpretations Subcommittee.

5.5 The requester of an interpretation may withdraw their Request for
Clarification or Interpretation. Upon withdrawal, work upon that numbered
request shall cease without prejudice to subsequent action on a request
pertaining to the same or related subject matter. Notice of withdrawal should
be made a) in writing at or following the meeting of the interpretations
subcommittee (and included in the minutes thereof); b) at a meeting of the EC
where it is scheduled for resolution or discussion (and included in the minutes
thereof); or c) in writing to the NAESB Office which shall forward such notice to
the Interpretations Subcommittee and/or EC as applicable. Requests for
Clarification or Interpretation may not be withdrawn after a final vote of the EC
upon the matter.

5.6 A Request for Clarification or Interpretation shall be deemed to have
been processed to completion upon the occurrence of a) a vote of the EC
pursuant to section(s) 5.2 or 5.3; or b) the receipt and recording of a notice of
withdrawal pursuant to section 5.5.
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Business Practice Subcommittee Mission

The Business Practice Subcommittee is a subcommittee of NAESB whose mission is to receive those
Requests for Standards and other requests for action pertaining to potential change to or adoption of a
NAESB Standard involving an existing or proposed business practice standard as forwarded to it by the
NAESB Executive Committee; to solicit input as to the source and nature of the circumstances giving rise
to the Request for Standard or EC formulated request for action; and, working in conjunction with other
subcommittees within NAESB, to develop standards; or, other recommendations (with respect to the
processing of such matter forwarded to it for processing) for review and determination by the NAESB
Executive Committee. The Business Practices Subcommittee is primarily tasked with assessing and
addressing those Requests for Standards or portions thereof involving the "what", "whether", "who" and
"why" questions of a business practice nature.

Composition of the Business Practice Subcommittee

The Business Practice Subcommittee is comprised of members of the industry interested in participating in
meetings to discuss the resolution and disposition of the matters referred to the Business Practice
Subcommittee by the EC. There is no requirement that a member of the Business Practices Subcommittee
be a NAESB Member. The Business Practices Subcommittee has Co-chairs; from each of the four NAESB
Quadrants. These Co-Chairs are NAESB Members with dues paid; are selected from time to time by the
Executive Director from among those persons who are NAESB Board Members, NAESB EC Members
and/or NAESB EC Alternates; and continue to serve thereafter at the pleasure of the EC Members of their
respective Quadrants. Meetings of the Business Practice Subcommittee shall be chaired by one or more of
the Co-chairs as determined by the Co-Chairs from time to time.

Business Practice Subcommittee Procedures

Meetings and Voting:

The Business Practice Subcommittee will meet on a regularly scheduled basis, if outstanding requests
merit meeting, with a preference for telephone conferences. The schedule of meetings will be noticed on the
NAESB home page and will be open to any participant. When votes are taken, the members of the
Business Practice Subcommittee are the voting members of the subcommittee. Votes with respect to
Standards and recommendations are to be recorded by polling each member of the Business Practice
Subcommittee then present during the meeting. Members not present at the time of a vote will not have
their vote counted. Upon request of any member of the Business Practice Subcommittee at any time
reasonably proximate to a vote, a segment check will be performed. A segment check tallies the previous
or upcoming vote on a vote-by-segment-basis. All votes will be recorded in the minutes and all votes for
which there has been requested a segment check will be recorded by individual, company, segment and
yea, nay, absent, or not voting. All voting, whether by means of segment check or not are on a one-
company (as same is recorded on the sign-in sheet) one-vote basis. In the event of a vote, each company
is entitled to have one person in attendance at the meeting cast one vote on any issue.
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Processing Requests for Standard:

1.

A Request for Standard once forwarded by the EC to the Business Practice Subcommittee shall be
noticed by posting on the NAESB home page and will be discussed during at least one meeting.
During the first meeting to discuss a Request for Standard, the subcommittee members and
participants will discuss the matter under consideration and seek from the requester and other
interested parties their views on the matter and the circumstances giving rise to the request. Issues
and potential resolutions will be discussed and recorded in the minutes of the subcommittee.

During this first meeting in which a request is discussed, or during any subsequent meeting when
the subject request has been noticed as being on the agenda, the subcommittee may determine:

2.1 In conjunction with the requester, that the request has been satisfied through the
discussion and the requester determines to withdraw the request pursuant to section 6.5,

2.2 That a proposed standard be drafted and if so drafted and voted upon, will be
posted on the NAESB home page and, where requested by a member of the Business
Practices Subcommittee, may also be added to the next agenda of the Business Practices
Subcommittee for discussion and disposition at the next scheduled meeting of the
Business Practice Subcommittee;

2.3 That a proposed recommendation, having been fully staffed by the BPS and
approved by a majority of the members present and voting, will be posted on the NAESB
home page for comment and will be added to the agenda of the next scheduled EC meeting
following a reasonable comment period specified; or,

2.4 That additional information, research, or input is needed from the requester or other
knowledgeable parties including other NAESB subcommittees or task forces before
proceeding with processing the Request for Standard (in which event the item remains
within the purview of the Business Practice Subcommittee and may be placed upon the
agenda with reasonable notice via posting on the NAESB home page).

Once a draft of a proposed standard has been posted on the NAESB home page and added to the
agenda of the next scheduled meeting of the Business Practices Subcommittee; during the first
meeting following the posting; or, during any subsequent meeting when the subject request has
been noticed as being on the agenda, the subcommittee may determine:

3.1 In conjunction with the requester, that the request has been satisfied through the
discussion and the requester determines to withdraw the request, in writing to the NAESB
Office;

3.2 That the draft of a proposed standard be adopted, amended or rejected by a vote of the
members of the subcommittee and forwarded to the EC pursuant to the procedures in 3.4
below; or,

Business Practices Subcommittee Mission and Procedures --November 13, 1997
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3.3 That additional information, research, or input is needed from the requester or other
knowledgeable parties including other NAESB subcommittees or task forces before
proceeding with processing the Request for Standard; and,

3.4 Where so voted upon pursuant to 3.2 above, and upon having been fully staffed, the
recommendation will be posted on the NAESB home page for industry comment
(regardless of the outcome of the vote); and, the matter will be added to the agenda of the
next scheduled EC meeting following a reasonable comment period.

4, In the event of a cetermination under 2.4 or 3.3 above, a) the Business Practice Subcommittee
member(s) seeking additional information may solicit material from sources of their choosing
(including but not limited to NAESB meeting minutes and transcripts); and/or b) a Chair may
request of the NAESB office that a formal request for material be forwarded to the chair(s) of the
applicable NAESB Subcommittee or task force.

5. In the event of a determination under 2.2 above, the draft standard will be generated and posted
sufficiently in advance of the next scheduled meeting of the Business Practice Subcommittee that it
is reasonable that interested parties may have an opportunity to review the draft standard and
provide comment (written or verbal) at the next scheduled meeting of the Business Practice
Subcommittee. Meeting minutes will close with the agenda of proposed items for discussion at the
next scheduled meeting.

Completion of the Request for Standards Process:

6. Action by the EC determines whether or not a Request for Standard has been processed to
completion.

6.1 The EC, at any scheduled EC meeting may, by a majority vote, discharge a draft proposed
standard or a Request for Standard from the Business Practice Subcommittee. Upon such
vote to discharge, the EC may place the matter on its next agenda for review and a
determination by the EC. The matter so discharged pursuant to this section 6.1 will be
posted for industry comment in advance of the EC meeting at which it will be discussed.

6.2 The EC, upon receipt of a matter from the Business Practice Subcommittee pursuant to
section 3.3 may accept or modify the recommendation; and if so, the matter shall be
deemed to have been processed to completion.

6.3 The EC, upon receipt of a matter from the Business Practice Subcommittee pursuant to
section(s) 3.2 or 6.1 may determine to accept, modify or reject the draft recommendation;
and if so, the matter shall be deemed to have been processed to completion.

6.4 The EC, upon receipt of a matter from the Business Practice Subcommittee pursuant to
section 2.3 or 3.2 may determine to refer the matter back to the Business Practice
Subcommittee for clarifications, further review or with guidance; and if so, the matter shall
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be deemed to be an open matter requiring further processing by the Business Practice
Subcommittee.

The requester of a standard may withdraw their Request for Standard. Upon withdrawal,
work upon that numbered request shall cease without prejudice to subsequent action on a
request pertaining to the same or related subject matter. Notice of withdrawal should be
made a) at a meeting of the Business Practice Subcommittee (and included in the minutes
thereof); b) at a meeting of the EC where it is scheduled for resolution or discussion (and
included in the minutes thereof); or c) in writing to the NAESB Office which shall forward
such notice to the Business Practice Subcommittee and/or EC as applicable. Requests
for Standard may not be withdrawn after a final vote of the EC upon the matter.

A Request for Standard shall be deemed to have been processed to completion upon the
occurrence of a) a vote of the EC pursuant to section(s) 6.2 or 6.3; or b) the receipt and
recording of a notice of withdrawal pursuant to section 6.5.
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Triage Subcommittee Mission

The Triage Subcommittee is a subcommittee of NAESB whose mission is to receive those Requests for
Standards as forwarded to it by the NAESB Office; to solicit input as to the source and nature of the
circumstances giving rise to the Request for Standard; and, to make a recommendation to the Executive
Committee of NAESB as to the manner in which the Request for Standard should be processed, including
1) any questions which should be addressed by the requester at the meeting(s) during which the request is
processed; 2) the priority for action with which the request should be addressed; and 3) a recommended
"completion of action" or "report as to progress" date. These recommendations shall be in writing and
forwarded to the NAESB Executive Committee for its review and determination. The Triage Subcommittee is
primarily tasked with assessing and addressing the best manner for processing Requests for Standards
submitted to NAESB.

Composition of the Triage Subcommittee:

The Triage Subcommittee is comprised of the five Co-Chairs of the Business Practices Subcommittee.
Members of the industry interested in participating in meetings to discuss the recommended disposition of
the matters referred to the Triage Subcommittee are invited to do so. There is no requirement that a
participant in the meetings of the Triage Subcommittee be a NAESB Member. Meetings of the Triage
Subcommittee shall be chaired by one or more of the Co-chairs as determined by the Co-Chairs from time
to time.

Triage Subcommittee Procedures

Meetings and Voting:

The Triage Subcommittee will meet at least once prior to each regularly scheduled Executive Committee
meeting, if there are new outstanding requests, and at other times as reasonably necessary to process new
Requests for Standard(s) in advance of an Executive Committee meeting to determine the manner of
processing of such Requests. The preferred manner of conducting the meetings of the Triage
Subcommittee is by means of telephone conferences. Unless otherwise requested by the Executive
Committee, the schedule of meetings will be noticed on the NAESB homepage and will be open to any
participant. When votes are taken, the members of the Triage Subcommittee are the voting members of the
subcommittee. Votes with respect to Standards and recommendations are to be recorded by polling each
member of the Triage Subcommittee then present during the meeting. Absence of at least three votes in
favor of a particular recommendation will require a polling of the member(s) not present at the time of a vote;
and, such member(s) will vote by notational ballot or by voice vote delivered to the NAESB Executive
Director and recorded at the NAESB Office with the minutes of the Triage Subcommittee meeting at which
the subject request(s) were disposed of.

Triage Subcommittee Mission and Procedures
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Processing Requests for Standard:

The Executive Committee may adopt, modify or reject a recommendation of the Triage Subcommittee. In
the event of a rejection, the Executive Committee will make its own determinations as to the processing of a
Request for Standard. The Executive Committee may also refer the recommendation back to the Triage
Subcommittee with instructions. In the event of such referral, the Triage Subcommittee will then process
that Request for Standard prior to the next Executive Committee meeting and formulate a recommendation

taking consideration of the instructions of the Executive Committee.

Triage Subcommittee Mission and Procedures
November 13, 1997
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NAESB Operating Procedures
with respect to NAESB Affiliated Group Meetings, Agendas
and the working of a NAESB Affiliated Group on matter(s)
not yet assigned a Request Number

Applicable to: All NAESB Subcommittees, NAESB Task Forces, or NAESB Task Forces under a NAESB

Meetings:

Agendas:

Subcommittee (hereafter a NAESB Affiliated Group),

NAESB Affiliated Group(s) in-person meetings should be noticed at least a week in advance
of the meeting and teleconference-only meetings should be noticed at the preceding meeting
and least a business day in advance of the meeting. Where a teleconference-only meeting
was not noticed at the preceding meeting of the NAESB Affiliated Group, a notice period of
several business days is requested.

Where possible, in-person meetings should provide for attendance by teleconference.
Teleconferences may be arranged by notifying the NAESB Office and obtaining a
teleconference call-in number. At an in-person meeting, the chair of the NAESB Affiliated
Group, will also call-in to the teleconference number (via a speakerphone) so as to admit the
teleconference attendees by phone and permit interaction between the in-person attendees
and the by teleconference attendees.

Agendas for all NAESB Affiliated Groups' meetings should be generated by the NAESB
Affiliated Group's Chair(s) and posted on the NAESB Homepage sufficiently in advance of
the meeting to allow persons accessing the Homepage on a daily basis to identify the
existence of the meeting, identify the issues to be discussed (by Request number) and be
able to attend. Exceptions to this may be granted by the indulgence of the Executive
Committee.

Work by a NAESB Affiliated Group on a matter not related to a specific
NAESB Office-assigned Request Number:

There are three kinds of NAESB Affiliated Groups. Those with a business practice
review and recommendation charge, those without such a charge, and the Interpretations
Subcommittee. Examples of the first of these, Groups assigned to identify and resolve
business practice issues, (Type 1) are: a) the Business Practice Subcommittee (the BPS)
(or any joint meeting of the BPS with any other NAESB Affiliated Group and/or, established
under the BPS, i.e., the Definitions Task Force); b) the Title Transfer Tracking Task Force; c)
the Intra-day Task Force; d) the Contracts Subcommittee (and under same, the Model
Trading Partner Agreement Task Force, the Funds Transfer Agreement Task Force, and the
Short-term Gas Purchase Agreement Task Force); plus e) any future NAESB Affiliated
Group formed at the direction of the Executive Committee (the EC) and charged with
resolving business practice issues within the scope of their charge from the EC.

The second of these NAESB Affiliated Groups are those assigned to receive
requests for which there are no new business practice issues or with respect to which the



business practice issues have been addressed by a duly constituted business practice
review committee (a thru e above) and which matter is then slated to be "Fully Staffed" prior
to its circulation for industry comment and return to the EC for final vote. Examples of this
second type of NAESB Affiliated Group (Type 2) are: 1) the Information Requirements
Subcommittee, 2) the Technical Subcommittee, 3) the Future Technology Task Force, 4) the
Common Codes Task Force, 5) the Standards Adoption and Testing Procedures Task Force

(proposed), and such other NAESB Affiliated Group as constituted by the EC and not
charged with the resolution of business practice issues.

The third of these NAESB Affiliated Groups is the Interpretations Subcommittee.
While it deals with the interpretations of NAESB Standards, which standards may impact
business practices, it is not charged with the creation of new business practices. Rather, it
is charged with interpreting the applicability of NAESB Standards to current business
practices, and conversely, the conformity of existing business practices with NAESB
Standards. Additionally, while the interpretations Subcommittee may determine that one or
more business practices are not in keeping with a NAESB Standard(s) (and that other(s)
are), it may not propose (as an Interpretation response) new NAESB business practice
standards (i.e., X.1.X, X.2.X, X.3.X, or X.4.X standards).

Should any NAESB Affiliated Group with a business practice charge (Type 1 above),
find itself discussing a matter which has not been assigned a NAESB Request number yet
which is within the charge of the group, it may continue with the discussion of the matter
(without reaching a resolution) during the subject meeting. Such discussion and any action
items related to such matter will be recorded in the minutes of the NAESB Affiliated Group.
Should it be determined that further discussion is warranted or a resolution is desired, the
Chair(s) of the NAESB Affiliated Group, with a majority consent of the members of the
NAESB Affiliated Group, may place the item on subsequent agenda(s) of the Group and
process the matter(s) to resolution. Absent a majority consent of the group to so process
the matter, the NAESB Affiliated Group Chair(s) may determine to draft a Request for
Standard (or a Request for Clarification or Interpretation, as applicable) and submit same to
the NAESB Office. In the event such a drafting of a Request for Standard and/or
Interpretation is the selected course of action, further discussion of the matter will then await
processing by the NAESB Office and/or the Executive Committee, as applicable.

Should any NAESB Affiliated Group not having a business practice charge, (Type 2
above) find itself discussing a matter which has not been assigned a NAESB Request
number, it may continue with the discussion of the matter (without reaching a resolution)
during the subject meeting. Such discussion and any action items related to such matter
will be recorded in the minutes of the NAESB Affiliated Group. Should it be determined that
further discussion is warranted or a resolution is desired, the Chair(s) of the NAESB
Affiliated Group, may determine to draft a Request for Standard (or a Request for Clarification
or Interpretation, as applicable) and submit same to the NAESB Office. In the event such a
drafting of a Request for Standard and/or Interpretation is the selected course of action,
further discussion of the matter will then await processing by the NAESB Office and/or the
Executive Committee, as applicable.

Should the Interpretations Subcommittee find itself discussing a matter which has
not been assigned a NAESB Clarification number, it may continue with the discussion of the
matter (without reaching a resolution) during the subject meeting. Such discussion and any



action items related to such matter will be recorded in the minutes of the Interpretation
Subcommittee. Should it be determined that further discussion is warranted or a resolution
is desired, the Chair(s) of the Interpretation Subcommittee, may determine to draft a
Request for Clarification or Interpretation and submit same to the NAESB Office. In the
event such a drafting of a Request for Clarification or Interpretation is the selected course of
action, further discussion of the matter will then await processing by the NAESB Office.
Absent the drafting of such a request by the Chair(s) or other person(s), the matter will not
be placed on the agenda nor otherwise discussed at a subsequent meeting of the
Interpretations Subcommittee. Thus, the Interpretation Subcommittee will follow the request
generation practices of the non-business practice NAESB Affiliated Groups with respect to
any interpretation response not related to a matter which was referred to it for resolution.
This means that a matter not related to a current request before the Interpretations
Subcommittee will await the drafting of a specific Request for Clarification or Interpretation
prior to further processing of the matter.

Should any matter arising within the discussions of a NAESB Affiliated Group be
submitted as a Request to the NAESB Office and processed in such a manner as it is
referred to a NAESB Affiliated Group other than the NAESB Affiliated Group initiating the

request, members of the subject Group are encouraged to attend and participate in the
deliberations of the Group to which it was assigned.

NAESB Affiliated Group-Initiated Requests for Standard(s) or
Clarification/Interpretation:

Upon assignment by the NAESB Office of a Request Number to such a request, the
NAESB Office will refer such request to the appropriate NAESB Subcommittee (Triage or
Interpretations). Such request will be then handled in the same manner as all other similar
requests.



Executive Committee Resolution
Regarding Voting Proceduresfor Subcommitteesor Task Forces

We as an Executive Committee adopt a principle of balanced voting in Executive
Committee Subcommittees or Task Forces with the number of votes per segment
to be determined by the Executive Committee for both current subcommittees and
task forces and newly created subcommittees and task forces from one vote per
segment to unlimited votes per segment. The votes, or fractions of votes would
be totded across segments to determine the outcome of the motion under
consderation. No notational or proxy votes would be permitted except for
subcommittees or task forces with named members.  Without Executive
Committee action, newly formed subcommittees and task forces would have
unlimited votes per segment. No member of a subcommittee or task force in
attendance would have more than one vote. The Executive Committee through a
ample myority vote would have the discretion to modify the voting procedures
for its subcommittees and task forces.

June 11, 1998



SUBCOMMITTEES & TASK FORCES VOTING PRACTICES

il

EXECUTIVE COMMITTEE

Balanced | Named Simple
Subcommittee/Task Force Co-Chairs Voting Members | Majority
Allocation Grid Data Team In Active v
ANSI Compliance Team Kim Van Pelt, v
Business Practices Kim Van Pelt, Mike Novak, Greg Lander, v
Subcommittee Tina Patton
Common Codes In Active v
Subcommittee
Contracts Subcommittee Cary Metz, Diane McVicker v
Cross Contracts Ranking In Active v
EBB-Internet In Active v
Implementation Task Force
Electronic Delivery Leigh Spangler, Dick Brooks, Carl v
Mechanisms Subcommittee |Caldwell
Future Technology Task Mike Shahan v
Force
Imbalances Subcommittee |In Active v
Information Requirements Pete Whatley, Suzanne Calcagno, Dale v
Subcommittee Davis
Interpretations Greg Lander, Bill Boswell v
Subcommittee
Technical Subcommittee Kim Van Pelt, v
Title Transfer Tracking In Active v
Triage Jim Buccigross v
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NAESB Board of Directors

Resolution Regarding NAESB Activities

During the past year, NAESB has taken great strides in proposing, considering and adopting standards
which will have a significant and lasting impact on all aspects of the natural gas industry. A significant
percentage of the standards adopted by NAESB likewise have been adopted by FERC and incorporated
into the tariffs of pipelines regulated by that body.

The effects of the standards adopted are not known at this time, although all parties expect and hope that
the industry will be able to operate more effectively and efficiently to the benefit of itself and its customers.
At the same time, it must be acknowledged that the standards adopted, as well as future standards,
constitute a change in the way many parties have been doing business, with accompanying impact on the
use and allocation of resources amount those affected.

The Board wishes it to be clearly known that, as a matter of policy, NAESB will move at a deliberate pace,
consistent with its annual plan(s), which will permit those affected by its standards (especially those which
have been adopted as FERC standards) to assimilate them as a part of their business practices. To this
end, NAESB will carefully consider whether proposed additional standards are timely and needed.
Specifically, NAESB will endeavor to avoid the adoption and implementation of new standards, however
beneficial, prior to the time when the industry is in a position to reasonably make use of them.
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NORTH AMERICAN ENERGY STANDARDS BOARD
OPERATING PRACTICE

PROCEDURES FOR ADOPTING STANDARDS

August 18, 1997
Revised April 18, 2002

REVIEW OF STANDARDS

1.1 Revisions of Standards

Revisions to existing standards adopted by NAESB shall be initiated, as warranted, in
accordance with the procedures set forth herein.

Standards may be revised as frequently as necessary in line with indicated safety needs,
industry developments or current state of the art.

1.2 Continuity of Standards

Existing standards shall remain in effect until revised or withdrawn in accordance with
the same procedures governing adoption of standards. Consideration of withdrawal amy
be initiated at any time.

DEVELOPMENT OF STANDARDS

21 Initiation of Standards or Standards Revisions

2.1.1 Reguests: Any written request or recommendation relative to developing
or adopting a standard or revising an existing standard shall be submitted to the Executive
Director. Such request or recommendation shall include information sufficient to meet
the form requirements established by the Executive Committee and/or other appropriate
subcommittee(s).

2.1.2 Disposition of Requests: The Executive Director shall refer the request or
recommendation to the Executive Committee. The Executive Committee shall determine
whether the requested standard is within NAESB's scope, and, if so, may refer the request
for further processing to the appropriate subcommittee(s) of the Executive Committee, or
to the Executive Committee itself, if no appropriate subcommittee(s) exists. In the latter
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case, the Executive Committee may elect to establish a subcommittee or an ad hoc task
force to consider the request. Where established, such task forces shall operate under the

procedures set forth herein applicable to authorized subcommittees of the Executive
Committee.

2.1.3 Mestings: Executive Committee and subcommittee meetings relating to
the initiation or revision of standards shall be scheduled at such time as there are a
reasonable number of business items to consider or when an item of business requiring
expeditious consideration cannot be handled by correspondence.

2.1.4 Public Notice: Notice of meetings of the Executive Committee or
authorized subcommittee relating to the development or review of standards shall be
provided to all NAESB Members and shall be published in an industry trade journal or
other public medium intended to reach persons reasonably expected to have an interest in
the standards. Such notice shall be provided at least six weeks prior to a regularly
scheduled meeting. The notice shall include a brief description of the purpose of the
meeting and the name, address and telephone number of the Executive Director or his or
her designated representative who can provide further information on the meeting or
activity.

2.1.5 Open Meetings: Executive Committee or subcommittee meetings relating
to the development or review of standards shall be open to all NAESB members and
other interested persons. The public notice of Executive or subcommittee meetings may
request that interested persons planning to attend the meeting notify the Executive
Director or his or her designated representative in advance of the meeting to ensure that
adequate meeting facilities are available.

2.1.6 Meeting Agendas Meeting agenda shal be prepared for al pending
businessitems. The originators of agenda items shall be advised of the time and place of
the meeting so they, or their representative, may attend the meeting to present their
views.

2.1.7 Drafting Standards: The Executive Committee shall direct an authorized
subcommittee to develop or review draft standards or draft revisions to existing
standards, as deemed necessary.

22 DISTRIBUTION FOR COMMENT

2.2.1 Preparation of Standards Proposals: Before the Executive Committee may
consider the adoption of any standards, a draft standards proposal setting forth the details
of proposed draft standards, recommended comment period, appropriate business
documentation and the reasons for the proposed standards shall be prepared by an
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authorized subcommittee for distribution for comment.

2.2.2 Didribution of Standards Proposals: All draft standards proposals
prepared by an authorized subcommittee shall be distributed by the Executive Director
for comment to all interested persons, and copies shall be made available upon request to
al NAESB members. The notice distributing a draft standards proposal shall establish a
date not less than 30 days after the date of distribution for the submission of written
comments, except that where a redistribution is made pursuant to section 2.3.2.b, the
Executive Director in consultation with the EC officers and the authorized subcommittee
may establish a reasonable time period of less than 30 days for comments on the revised
proposd.

2.2.3 Commentson Standards Proposals: All persons interested in submitting
comments on a proposal to adopt a new standard or revise or withdraw an existing
standard shall submit their written comments to the Executive Director on or before the
date specified in the distribution notice. All comments proposing any modification to a
draft standards proposal must include: (1) a mark- up of the proposed standard showing
the specific language to be included in or deleted from the proposed standard; and (2) a
detailed explanation of the need for the proposed modifications.

2.24 Compilation of comments Received: All comments received on a draft
standards proposal, as a result of its distribution, shall be compiled by the Executive
Director and distributed to an authorized subcommittee for consideration

2.3 Consideration of Comments

2.3.1 Reconsideration of Proposals: An authorized subcommittee shall
reconsider each standards proposal in light of comments received. All comments
accepted by the subcommittee and al comments rgjected by the subcommittee shall be
discussed in the subcommittee's report specifying the action to be taken on a standards
proposal under Section 2.3.2. The report also shall inform persons whose comments have
been regjected of their right to have their comments heard by the Executive Committee.

2.3.2 Action on Proposals and Comments. As a result of considering all
comments received, an authorized subcommittee shall, within ninety (90) days of receipt
of the comments, either:

a Submit the proposal(s), which may include clarifications and corrections
for approval by the Executive Committee in accordance with Section 3.1, below;

b. Substantively revise the proposal(s) and redistribute the revised proposal’s
for comment in accordance with Section 2.2; or
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C. Not approve the proposal(s) if it is concluded that there is a lack of
consensus for the proposal(s).

2.3.3 Report of Action on Proposals and Comments: An authorized
subcommittee shall prepare and transmit to the Executive Committee a report describing
and explaining its decision to take an action provided under Section 2.3.2. Such report
shall be made available to all NAESB members.

ADOPTION OF STANDARDS

31 Executive Committee Consideration of Standards:

The Executive Committee shall consider the proposed standards, standards revisions and
withdrawals, and any comments made to the Executive Committee on standards
proposals. The Executive Committee shall determine, in accordance with the voting
procedures under Article V, Section 4 of the Certificate of Incorporation, if the standards
proposal isto be recommended for consideration and ratification by NAESB voting
Members. Submitters of comments rejected by the Executive Committee shall be
advised in writing of the reasons for the rejection and that they may seek a
reconsideration of the action of the Executive Committee.

If the Executive Committee determines not to submit a proposal for ratification by
NAESB Voting Members, but determines to return the proposal to an authorized
subcommittee or concerned submitting group for review and action as indicated, the
Executive Committee shall state its reason for such action in sufficient detail to enable
the group to deal with the matter in a satisfactory manner.

3.2 NAESB Voting Member Approva of Standards

3.2.1 Submittal for Review: Standards proposals approved by the Executive
Committee for submittal to NAESB Voting Members for ratification shall be submitted
for review, in proper form, by the Executive Director to NAESB Members of record as of
the date the proposal is submitted to NAESB Members at least 30 days prior to the
deadline for registering votes.

3.2.2 NAESB Member Approval: NAESB Members with voting rights shall
vote on standards submitted for their approval in accordance with the procedures set forth
inArticleV, Section 4 of NAESB's Certificate of Incorporation.
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PUBLICATION OF STANDARDS

Following approval of a standards proposal by NAESB Members, the Executive Director
shall publish and issue it as either a new standard, an amendment to an existing standard
or anew edition of an existing standard, as appropriate.

INTERPRETATION OF STANDARDS

51 Reguests for Interpretation of Standards: Any person may seek an interpretation
of an existing standard adopted by NAESB by submitting to the Executive Director a
written request for interpretation. Such request shall identify the standard(s) as to which
interpretation is sought, and shall state with specificity the nature of the interpretation
sought.

5.2  Transmittal to Authorized Subcommittee: The Executive Director shall transmit
all proper requests for interpretation to the authorized subcommittee responsible for the
development of the standards as to which an interpretation is sought. The authorized
subcommittee shall, within 90 days after receiving the request, prepare a report to the
Executive Committee recommending a disposition of the request.

5.3  Action by Executive Committee: The Executive committee shall consider the
report of the authorized subcommittee and, subject to compliance with the voting
procedures set forth in Article V, Section 4, of NAESB's Certificate of Incorporation,
shall take action on the interpretation.
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NORTH AMERICAN ENERGY STANDARDS BOARD
OPERATING PRACTICES
ADOPTING MINOR CLARIFICATIONS AND CORRECTIONSTO
STANDARDS

Revised April 26, 2002

PROCEDURES; DEFINITIONS

1.1  Procedures

Minor clarifications and corrections to standards adopted by NAESB shdl be initiated, as
warranted, and processed in accordance with the procedures set forth herein.  Substantive
revisons to dandards adopted by NAESB shdl be handled in accordance with
"Procedures for Adopting Standards'.

1.2  Déinition of Minor Clarifications or Corrections

Minor claifications or corrections to an exiing dandard include () darifications or
corrections made by a regulatory agency for standards that are of a jurisdictiond nature,
or by ANS or its successor; (b) clarifications or corrections to the format or appearance
or descriptions in the standard documentation, (c) clarifications or corrections to add code
vaues to table, and (d) claifications or corrections that do not materialy change the
standard.

PROCESSING OF REQUESTS FOR MINOR CLARIFICATIONS AND
CORRECTIONS

21  Requeds
Any written reques for a minor daification or correction relaive to any existing

NAESB gtandard shdl be submitted to the Executive Director. Such request shdl include
information sufficent to describe the minor claification or correction, and the reasons
for implementing such minor improvements or corrections.

2.2 Digpostion of Requedts

a The Executive Director shdl promptly notify the Executive Committee,
the Standards Development Subcommittee, and other gppropriate subcommittees of the
receipt of the request. The Executive Committee shal promptly determine if the request
meets the definition of minor claification or correction.  The Executive Committee,
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through the decison of the char or vice char, may deegate this determination to a

subcommittee with the concurrence of the char of sad subcommittee, in which case the
determination shal be made promptly.

b. If the request meets the definition of minor clarification or correction, the
Executive Committee will act on the requedt, with input from the authorized
subcommittee, within one month of its receipt. A meeting for discusson on the request is
not necessary - the decison can be made through notationd vote. A smple mgority of
the votes received will determine the outcome. The Executive Committee will be given a
minimum of three working days to consider and vote on t he request.

2.3  Public Notice

a The results of the vote on the request will be issued in the NAESB
Standards Action Bulletin.  The bulletin will be digributed to al NAESB members in
good danding. The bulletin will be digributed monthly, or more often, as the Executive
Committee determines. The public notice through the NAESB Standards Action Bulletin
should be within one month of the Executive Committee vote on the request.

b. If the Executive Committee approves the request as a minor claification
or correction, it will be noticed in the Standards Action Bulletin, and distributed to dl
NAESB members. A brief description of the approved request, the contact name and
number of the requester for further information and the proposed effective date of the
clarification or correction will be included. NAESB members will have an opportunity to
comment on the approved request - the bulletin will indicate where to send comments,
and the deadline for submitting them. The proposed effective date will normdly be
within one month from the date of the public notice.

24  Fnd Digpostion of Approved Requests

a If no comments are received on an approved request, the standard will be
clarified or corrected as specified in the gpproved request on the effective date proposed
in the Standards Action Bulletin.

b. If comments are receved, they will be forwarded to the Executive
Committee, or its desgnee, for condderation. Each comment will require a public
written response from the Executive Committee, or its desgnee.  The Executive
Committee will determine whether changes are necessary as a result of the comments. A
gmple mgority of the votes received will determine the outcome. The Executive
Committee will be given a minimum of three working days to congder the comments and
determine the outcome. A meeting for the discusson on the request is not necessary - the
decison can be made through notational vote. The dandard shdl be darified or
corrected in accordance with the outcome of the vote, effective with the completion of
voting, and notice thereof shall be given in the Standards Action Bulletin.
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NORTH AMERICAN ENERGY STANDARDS BOARD
OPERATING PRACTICE

PROCEDURES FOR COMMUNICATION WITH THE FERC
August 18, 1997
Revised April 26, 2002

AMENDMENTSTO EXISTING STANDARDSWHICH HAVE BEEN ADOPTED
BY FERC

Should NAESB amend one of its exiging standards, which gsandard shdl previoudy
have been adopted by the FERC, the Executive Director shdl officidly notify the FERC
upon ratification of the amendmen.

INTERPRETATION OF EXISTING STANDARDSWHICH HAVE BEEN
ADOPTED BY FERC

Should NAESB agree upon the issuance of an interpretation of one of its FERC-adopted
dandards, upon completion of al steps necessary to effectuate the interpretation, the
Executive Director shdl officidly notify the FERC.

ADOPTION OF NEW STANDARDS

a Where NAESB shdl adopt a new standard the Executive Director, upon
ratification, shdl tranamit the new standard to the FERC.

b. Where NAESB shdl adopt a new sandard which directly relates to the use
action, or implementation of an exiging NAESB standard which 5 also a FERC standard,
upon ratification the Executive Director shdl transmit the new dandard to the FERC.
Any commentary in the trangmittd shdl require the prior approvd of the Executive
Committee through a vote of a minimum of 17 &firmative votes, with at least two
affirmative votes from each segment; however, actions with respect to commentary in the
trangmittals, including the resulting vote, shal be reported to the FERC.

PUBLICATION SCHEDULE FOR STANDARDS

a The standards manuas and standards booklets shall be updated and new versions
published no more than twice per year.
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b. In the interim period between publication of standards manuds, it is recognized

that, the following documents will be sent to the Secretary of the FERC no more then Sx
times per year:

1) Find Standards Actions and member ratified voting record
2) Fina Interpretations and member ratified voting record

3) Standards Request Log

4) Clarifications Log

50 NAESB INFORMAL COMMUNICATIONSWITH THE FERC

It is recognized that the NAESB office, officers and subcommittee chairs of the Executive
Committee and Board of Directors will continue to follow the current convention of informa
communications with the Commissoners and FERC Commisson gaff. Theinformd
communications are for informational purposes only, and are not intended as a subgtitute for
forma communications with the FERC. The current convention on reporting the results of these
informa communications to the Executive Committee will continue.
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2.0

NORTH AMERICAN ENERGY STANDARDS BOARD
OPERATING PRACTICES

PROCEDURES FOR STANDARDSDEVELOPMENT AND MAINTENANCE

August 18, 1997
Revised April 18, 2002

INITIATION

Standards Development and Maintenance is initiated by a request (NAESB form 'Request for
Standards Maintenance) forwarded to the Executive Director of NAESB for consderation of
the Executive Committee or the Executive Committee may itsdf initiste an action, based on
regulatory or legidative events.  All requests for a standard or modification to an exiging
standard must be processed through the Executive Committee in compliance with Section 5.0 of

the NAESB Operating Practices-"

ACTION

2.1. Reguested submitted dectronicaly to the NAESB office usng the approved form.

2.2 NAESB office assgns a request number to the form and pogts the request on the
NAESB home page.

2.3. Regued, by request number, is noticed in the next issue of the NAESB Standards
Action Bulletin and is posted in the Request Log on the NAESB Home Page.

24  Requedt is sent to members of the Triage Subcommittee for review at the next meeting
of that subcommittee.

25  Triage Subcommittee submits recommended Subcommittee or Task Force assgnment
and recommended priority to Executive Committee for consideration at next Executive
Committee mesting.

2.6  Executive Committee determines the status of the request through a smple mgority vote

(1) determination of whether the request is in scope (2) assignment to a NAESB
Subcommittee or Task Force and (3) time frame in which request will be addressed.
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2.7 The results of the Executive Committee review are noticed in the next issue of the

NAESB Standards Action Bulletin and is posted in the Request Log on the NAESB
Home Page.

2.8  Thesubcommittee or task force complete the task assigned.

29  Where gppropriate, the subcommittee or task force forwards indructions to the
Technica Subcommittee for updates to the technica ingtructions to be drafted.

2.10 The subcommittee or task force submits a recommendation to the Executive Committee
based on the results of the group's findings (NAESB form Recommendation to NAESB
Executive Committee).

211 Therecommendation is posted on the NAESB Home Page for industry comment for 30
days prior to the Executive Committee taking action on the recommendation. The 30-
day comment period may be shortened by the Executive Committee.

212 The Executive Committee consders the request, recommendation and industry
comments in taking find action.

PROCEDURES

Subcommittees or Task Forces developing or modifying standards will adhere to the following
procedures:

3.1 Chairs of the groups are respongble for working with the NAESB office to define
mesting notices and agendas, which are distributed through the NAESB office. Mesting notices
should have adequate advance notice to attendees who are required to travel to the meeting.

3.2  All meetings are open. Executive Sessons are only used by the Board and Executive
Committee in determining adminidrative issues, not activities related to Standards development
or maintenance.

3.3  Maedings, including those held via tel ephone conference and ad hoc meetings, should be
scheduled by first conferring with the NAESB office to ensure that meetings for groups with
common members are not scheduled concurrently.  This determination is made by the NAESB
office.
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3.4 During the mestings, minutes are to be taken. All attendees should sign an attendance
sheet including name, company name, segment affiliation, phone number, fax number and e-mall
address.

3.5  When decisons are made and a sense of the room is taken, it should be recorded in the
minutes. If no sense of the room is taken, the chair should inform the meeting participants that
the decision is recorded as unanimous.  Segments checks can be requested by any one in the

meeting. Segment checks should be recorded in the meeting minutes.

3.6 Minutes working documents, meeting notices and agendas should be prepared
electronicaly and forwarded to the NAESB office for posting on the home page.

3.7  The group or representatives of the groups should develop a recommendation to submit
to the Executive Committee usng NAESB form, 'Recommendation to NAESB Executive
Committeg. The recommendation should comply with ingtructions for that form.

RESULTS

The Executive Committee action will have one of the following results

4.1  Therecommendation is approved as submitted.

4.2  Therecommendation is gpproved as modified by the Executive Committee.

4.3  Theorigind request is approved by the Executive Committee

4.4 The recommendation is returned to the Subcommittee or Task Force for further
development.

45  Therecommendation is rejected.

All additions to or modifications to standards must obtain membership ratification before
becoming aNAESB standard.

Member ratified actions will be posted on the Find Action page of the NAESB Home Page.
Two times per year, these actions will be incorporated into the implementation manuals.
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April 16, 1998
Revised April 18, 2002

NORTH AMERICAN ENERGY STANDARDS BOARD OPERATING PRACTICE
APPEALS PROCEDURES

Any person may ask that any adopted NAESB standard or proposed standard be
amended, not adopted or be reconsidered.

Requests for amendments to existing standards or reconsideration of a proposed
standard not adopted may be captioned as "appeals” by the requesting party.

The requesting party shall state in its request (or appeal) the reason or reasons it
disagrees with the standard, and shall propose its preferred alternative language.

Such requests shall be filed with the NAESB office and treated as requests for new
standards and processed accordingly.

GISB Operating Practice for Appeals Procedures
Adopted April 16, 1998
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