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Segment Block Restrictions for Segments with 50% or More Vacancies on the Board or EC

Segment Block Restrictions – CERTIFICATE

· Below is an excerpt of the NAESB Certificate of Incorporation that addresses segment blocks.   The highlighted yellow text addresses the additional language for the Board and the EC voting.  A super- majority is required to adopt the changes noted with member ratification.

Article V

Voting


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


Section 2.  Voting members shall be entitled to one vote each at meetings of members, except that procedures attached to the By-Laws may provide for weighted or limited voting for members of any Segment, if such By-Law provision is first approved by a majority of the 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 in which that Segment has a minimum of 50 percent of the segment Board seats occupied, 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 II, 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 vote of at least forty percent (40%)  from representatives of each Segment within each of the applicable Quadrant(s) in which that Segment has a minimum of 50 percent of the segment EC seats occupied, which vote must be ratified by a sixty-seven percent (67%) affirmative vote of those members of the applicable Quadrants of the general membership voting, shall be required to adopt, promulgate, amend, revise, modify, interpret, or rescind a standard.  No quorum of the members shall be required for such vote.


Section 5.  The By-Laws may be adopted or amended by the Board on an affirmative vote of at least seventy-five percent (75%) from the Board, including an affirmative vote of at least forty percent (40%) from Directors representing each Segment within each Quadrant in which that Segment has a minimum of 50 percent of the segment Board seats occupied.  The procedures of any Quadrant attached to the By-Laws as an Exhibit, or any amendment of such procedures, may be accepted for consistency by the Board by a simple majority vote.


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 in which that Segment has a minimum of 50 percent of the segment Board seats occupied, shall be required to determine how to fund a budget deficit or to establish or modify a promotional dues program.

Segment Block Restrictions – StAndard Operating Procedures
· Below is an excerpt of the NAESB Standard Operating Procedures that address segment blocks.   The highlighted yellow text addresses the additional language for the Board and the EC voting and also addresses a correction to Board and EC composition.  A simple majority is required to adopt the changes noted.
III. Description of the Organization

NAESB is organized by quadrants and, within quadrants, by segments. Each NAESB member belongs to one or more of the four quadrants: wholesale electric (WEQ), wholesale gas (WGQ), retail electric (REQ), and retail gas (RGQ). Each quadrant determines the number and composition of its segments and how many representatives it will have on the Board of Directors and Executive Committee.

A. Board of Directors

The Board of Directors meets en banc throughout the year. It determines and approves the annual budget of NAESB and its quadrants, sets the overall strategic direction of the organization, approves each quadrant’s annual plan for standards development and maintenance, and determines all governance issues.

Currently, the Board has a maximum of one hundred and seven members and includes five members from each of the five segments of the WGQ, for a total of twenty-five; four members from each of the four segments of the REQ, for a total of sixteen; six members from each of the four segments of the RGQ, for a total of twenty-four; and seven members from each of the six segments of the WEQ, for a total of forty-two.

The proceedings of all Board meetings are transcribed. All decisions by the Board are made en banc; at the Board level, the quadrants do not operate separately.  Each quadrant represented on the Board has 25 percent of the decision-making authority, regardless of the actual number of Board members that represent the quadrant. For all decisions other than changes to the certificate or bylaws, a simple majority is needed for passage. For approval of changes to the certificate or bylaws, there must be a 75 percent affirmative vote from each of the quadrants and a 40 percent affirmative vote from each of the segments within the quadrants.  Should a segment fail to populate at least 50 percent of its seats on the Board, the 40 percent threshold affirmative segment vote is not a requirement from that segment for the action to pass.  All Board votes are recorded and posted.

Board members are selected in accordance with applicable quadrant and segment procedures. Generally, a Board member:

· Must represent a segment and quadrant.

· Should have a broad understanding of the segment he or she represents and sufficient authority to make decisions on behalf of his or her organization. For example, a director representing a corporate member should be an officer of the corporation.

· Must have a working knowledge of NAESB Board processes.

· Must be willing to commit the time and resources necessary to fulfill the obligations of a Board member and meet the minimum threshold of participation and attendance established in the NAESB bylaws [Section 9.7 (f)].

The Board of Directors currently has two standing committees: the Managing Committee and the Parliamentary Committee.  , In addition, the Board has responsibilities for the Joint Interface Committee with NERC and the ISO-RTO Council. The Board may create ad hoc committees as needed.

B. Executive Committee

The Executive Committee (EC) has responsibility for implementing the NAESB annual plan; directing standards development and maintenance efforts and voting on standards development and maintenance; and directing standards interpretation efforts and voting on such interpretations.

Like the Board of Directors, the EC currently has a maximum of one hundred and seven members and includes five members from each of the five segments of the WGQ, for a total of twenty-five; four members from each of the four segments of the REQ, for a total of sixteen; six members from each of the four segments of the RGQ, for a total of twenty-four; and seven members from each of the six segments of the WEQ, for a total of forty-two.

The EC approves and may modify recommendations from the Triage Subcommittee on subcommittee assignments for standards development, including the relative urgency of the work; approves and may modify standards that have been recommended by the standards development subcommittees; and monitors subcommittee progress on standards development.

The proceedings of all EC meetings are transcribed. Decisions by the EC may be by quadrant if it is determined that the recommended standard applies to a specific quadrant or quadrants rather than the organization as a whole. Each quadrant represented on the EC has 25 percent of the decision-making authority, regardless of the actual number of EC members that represent the quadrant. For all decisions other than on standards issues, a simple majority of each quadrant is needed for passage. For approval of standards issues, there must be a 67 percent affirmative vote from each of the quadrants and a 40 percent affirmative vote from each of the segments within the quadrants.  Should a segment fail to populate at least 50 percent of its seats on the quadrant EC, the 40 percent threshold affirmative segment vote is not a requirement from that segment for the action to pass.  All EC votes are recorded and posted.

EC members are selected in accordance with applicable quadrant and segment procedures. Generally, an EC member:

· Must represent a segment and quadrant.

· Should have a broad understanding of the segment he or she represents and sufficient authority to make decisions on behalf of his or her organization.

· Must have a working knowledge of NAESB standards development processes.

· Must be willing to commit the time and resources necessary to fulfill the obligations of an EC member and meet the minimum threshold of participation and attendance established in the NAESB bylaws [Section 10.4(j)].

The EC has several standing subcommittees, including the Triage Subcommittee and the Annual Plan Subcommittee, as well as several standards development subcommittees and task forces. It may create ad hoc subcommittees as needed for tasks specific to standards development and standards maintenance.

At the March Board meeting, it was suggested that a policy be prepared to review and consider.  Below is a policy based on the discussions held:
NAESB Policy on Efficient Standards Development
Four actions may be taken to increase standards development efficiency and to obtain decisions quickly when it may be difficult to achieve support from all segments in a given standards development project.  Segment blocks should be rare, minimized and not a part of a routinely used strategy for voting.  If a segment block is inevitable, it should be determined quickly and processed quickly.  Where segment blocks may occur due to the controversial nature of the standards development that may indicate unresolved policy issues, steps should be taken to expedite the definitive determination of opposition and if progress could be made through a variety of actions.  Should it be determined that consensus is not possible, then a decision can be made so that resources can be more effectively applied to other development efforts.  Below are the four actions that may be taken to support decision making in such occurrences:

· When a single segment block is expected at the Executive Committee level, board members of that segment will be contacted to determine if steps can be taken that would prevent a single segment block.  Timelines for resolution can be set to ensure effective use of resources.
· For controversial and high visibility projects where segment opposition may be expected to occur, timelines should be established at the outset for the entire project in more detail than just the date provided for the annual plan entry.

· Facilitators, which may be provided by the FERC as they have done so in the past, may also be requested of the Managing Committee to prevent single segment blocks.  
· FERC staff or other applicable regulatory staff assistance may be requested by the Managing Committee if needed to overcome technical questions that are impeding the progress of subcommittees in standards development efforts. 






