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NATIONAL ENERGY & GAS TRANSMISSION, INC.
7600 Wisconsin Avenue
Bethesda, Maryland  20804

(301) 280-6800

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

December 7, 2005

Notice is hereby given that the Annual Meeting of Stockholders of National Energy & Gas Transmission, Inc., a Delaware corporation (the “Company”), will be held at the office of Willkie Farr & Gallagher LLP located at 787 Seventh Avenue, 38th Floor, New York, New York 10019 on Wednesday, December 7, 2005 at 10:00 a.m., local time, for the following purposes:

(1)
To approve and adopt an amendment (the “Charter Amendment”) to the Company’s Amended and Restated Certificate of Incorporation to change provisions relating to the number of, and the election of, directors;

(2)
Subject to the approval and adoption of the Charter Amendment, to elect five directors of the Company to serve from and after the effectiveness of the filing of the Charter Amendment in the Office of the Secretary of State of the State of Delaware until their successors are duly elected and qualified; and

(3)
To consider and act upon any other matter that may properly come before the Annual Meeting or any adjournment thereof.

The Board of Directors of the Company has fixed the close of business on October 11, 2005 as the record date for determining stockholders entitled to notice of and to vote at the Annual Meeting and any adjournment thereof.  Only holders of record of the Company’s common stock at the close of business on that date will be entitled to notice of and to vote at the Annual Meeting or any such adjournment.  

Such holders may nominate persons for election to the Board of Directors of the Company and propose business to be considered by the stockholders at the Annual Meeting, provided that such nominations and proposals are received by the Secretary of the Company at the principal executive offices of the Company no more than 10 days from the date of this notice.

Article IX of the Amended and Restated Bylaws (the “Bylaws”) of the Company contains provisions that allow eligible stockholders to submit nominations of persons for election to the Board of Directors, or to submit a proposal for business to be considered by stockholders, at the Annual Meeting.  An eligible stockholder is a stockholder who is entitled to vote at the Annual Meeting, who complies with the procedures described below and who is a stockholder at the time the notice referred to below is delivered to the Secretary of the Company.

For nominations or other business to be properly brought before the Annual Meeting by a stockholder, the stockholder must have given notice in writing to the Secretary of the Company at the principal executive office of the Company (as set forth above) not more than 10 days after receipt of notice, or public announcement by the Company of the date, of the Annual Meeting (i.e., by October 24, 2005).  Such stockholder's notice shall set forth (i) as to each person whom the stockholder proposes to nominate for election as a director all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to the proxy rules of the Securities and Exchange Commission (whether or not such rules apply at the time to the Company), including whether such person would be an independent director, and the basis therefor, within the meaning of the Certificate of Incorporation, and such person's written consent to being named in a proxy statement as a nominee and to serving as a director if elected;  (ii) as to any other business that the stockholder proposes to bring before the Annual Meeting, a brief description of the business desired to be brought before the Annual Meeting, the reasons for conducting such business at the Annual Meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and (iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made, the name and address of such stockholder, as they appear on the Company’s books, and of such beneficial owner and the number of shares of the Company which are owned by such stockholder and such beneficial owner.
Under the Bylaws, the chairman of the Annual Meeting shall have the power and duty to determine whether a nomination or any business proposed to be brought before such meeting was made in accordance with the procedures set forth in Article IX of the Bylaws and, if any proposed nomination or business is not in compliance with such Article IX, to declare that such defective nomination or proposal shall be disregarded.  No person may be nominated to serve as, or be elected as, a director if such nomination or election could result in a violation of the provisions of the Certificate of Incorporation with respect to independent directors.

A Proxy Statement will be mailed on or about November 4, 2005 to each holder of record of the Company’s common stock as of the record date.

By Order of the Board of Directors,

Nancy A. Manning

Secretary

October 12, 2005
Bethesda, Maryland
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